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A Mart & Hickman

ENVIRONMENTAL CONSULTANTS

QOUR CLIENTS DEMAND A SMARTER SOLUTION

. . Hart & Hickman, PC
Sent Via Hand-Delivery 3334 Hillsborough Street

Raleigh, NC 27607

July 11,2011 919-847-4241 phone
919-847-4261 fax

Ms. Janet MacDonald R E C., L E A D . www.harthickman.com

REC Program

Inactive Hazardous Sites Branch

Superfund Section

NC Division of Waste Management

1646 Mail Service Center

Raleigh, NC 27699-1646

Reference:  Quarterly Status Report
Trion, Inc., Sanford, NC
NONCD 0002843
Hé&H Project No. BAL.002

Dear Ms. MacDonald:

Hart & Hickman is pleased to provide this quarterly status report for the above-referenced site.
Field activities -outlined in the Remedial Investigation Work Plan, dated October 20, 2010, were
completed in late February and March 2011. Details regarding the work completed are included
in the last quarterly report submitted in April.

The data from those activities were evaluated and due to trichloroethene (TCE) being detected in
a well installed on the adjacent property at a concentration of 30 ug/l, the well was re-sampled in
May. The results of the re-sampling confirmed the presence of TCE at a similar concentration
(34 ug/l). The Remediating Party (RP) notified the adjacent property owner and the REC
Program was notified in an email dated June 20, 2011.

The level of TCE is relatively low and the well is very close to the RPs property line so it is
unlikely that a significant portion of the adjacent property impacted. However, installation of
additional wells are planned to delineate the plume on the adjacent property in the near future.

It is anticipated this evaluation will be completed during the third quarter of 2011 and a

Remedial Investigation Report will be prepared and submitted once the results of this additional
work are evaluated.

CHARLOTTE 704-586-0007 ¢ RALEIGH 919-847-4241 ¢ WWW.HARTHICKMAN.COM



Ms. Janet MacDonald
July 11, 2011
Page 2

The required certification statements are attached for incorporation into the file. If you have any
questions or concerns, please contact me at (919) 847-4241.

Sincerely,

Hart & Hickman, PC

% Lonarl C. m o
Leonard C. Moretz, L.G., RSM
Project Director/Branch Manager

Enclosures

cc w/enclosures: Harold Kessler — Barrier Advisors, Inc.
As Plan Administrator for Trion, Inc. and
Trustee of the FC Term Lenders Liquidating Trust

Kent E. Hansen
Consultant to Barrier Advisors, Inc.

AN Hart & Hickman

A Professional Corporation

SNAAA-Master Projects\Barrier Advisors Inc - Trion Site (BAI-001)\Trion_Qtly_Rpt_7-11-11.doc



REMEDIATING PARTY DOCUMENT CERTIFICATION STATEMENT (-0306(b)(2)):

T certify under penalty of law that I have personally examined and am familiar with the
information contained in this submittal, including any and all documents accompanying this
certification, and that, based on my inquiry of those individuals immediately responsible for
obtaining the information, the material and information contained herein is, to the best of my
knowledge and belief, true, accurate and complete. Iam aware that there are significant
penalties for willfully submitting false, inaccurate or incomplete information.”

KesT & //quse»u

(Name of Remediating Party Official)

*7M£‘M/ * 07//3/9‘0//

/Signature of Rem7!(aﬁng Party Official) Date /

et Neprge /\/ (Enter State)

U o rel s COUNTY

\)ﬁf‘\(\\ ?@(‘ P\ﬁ Y\n\ ﬂQef a Notary Public of said County and State, do
hereby certify that [§ e, 7 15‘ /,/ garSenl did personally appear and sign

before me this day, produced proper identification in the form of Sirlpenls g A
was duly swom or affirmed, and declared that, to the best of his or her knowledge and

belief, after thorough investigation, the information contained in the above certification is
true and accurate, and he or she then signed this Certification in my presence.

| e R

‘\WITNESS my hand and official seal this 1D 4O dayof JU \ \1 , aoll.

!

: oo %\f\mm gdl(

Notary hc (signature) (OFFICIAL SEAL)
My commission expires: b :
: Jonniler L Renninger
| Noly Public
New Jorsey
iy Commission Expires 5-22.2016

. , Document Certification Form No. DC - I

1.




REGISTERED SITE MANAGER DOCUMENT CERTIFICATION STATEMENT (.0306(b)(1)):

“I certify under penalty of law that I am personally familiar with the information contained in
this submittal, including any and all supporting documents accompanying this certification, and
that the material and information contained herein is, to the best of my knowledge and belief,
true, accurate and complete and complies with the Inactive Hazardous Sites Response Act G.S.
130A-310, et seq, and the remedial action program Rules 15A NCAC 13C .0300. I am aware
that there are significant penalties for willfully submitting false, inaccurate or incomplete

information.”

[ _eonad Moretz

(Name of Registered Site Manager)

* ﬂw%%ofﬂ: x 7] ~/5-1]

(Signature of Registered Site Manag&) Date

NC/ (Enter State)
wWa ke COUNTY
I /m&’\a R MU\‘FF , a Notary Public of said County and State, do
hereby certify that |20 VArd_ Wevetz did personally appear and sign
NCDL.

before me this day, produced proper identification in the form of
was duly sworn or affirmed, and declared that, he or she is the duly authorized

environmental consultant of the remediating party of the property referenced above and
that, to the best of his or her knowledge and belief, after thorough investigation, the
information contained in the above certification is true and accurate, and he or she then

signed this Certification in my presence.

, 201/

WITNESS my hand and official seal this {5 _day of Ju Lﬁ

R Lt/
2. R4 {OFFICIAL SEAL)

Qljtary Publid (signdture) w
& \>~ ’47‘

- x?\ SSTAR A

My commission expires: 7/(2/(6 . SRS w3

’*é B «~e§

K

:\:\:
m‘ﬁ
15

;.

Document Certification Form No. DC - II
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~Macdonald, Janet K

From: Macdonald, Janet K R

Sent: Wednesday, June 22, 2011 11:53 AM ,
To: 'Imoretz@harthickman.com'’ EC-LEAD
Subject: FW: Trion, Inc Site, Sanford, NC

Attachments: image001.png

Cwads _Ae Osbe e wgnshlon

Leo,

Your e-mail informing us of the offsite plume migration at the above-mentioned site is sufficient, and no hardcopy letter
is required. As we discussed via telephone today, you have not identified any public health concerns associated with
this discovery since the groundwater impacts are relatively low, the adjacent downgradient building is unoccupied, and
the area is served by Lee County water.

Currently, an evaluation of the potential for vapor intrusion (V1) into the potential offsite “API” building does not appear
to be necessary since the TCE concentration in groundwater does not exceed the industrial Acceptable Groundwater
Concentrations. However, the TCE cancentration slightly exceeds the residential Acceptable Groundwater
Concentration, so if the adjacent building use changes, the IHSB toxicologist may determine that a Vi evaluation is
necessary in the future.

Please notify us if you discover that the potential risk to public health increases in any way as a result of the offsite
contaminants in groundwater.

Thanks,
Janet

Janet Macdonald
Phone: (919) 508-8446

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed fo
third parties.

From: Caulk, Kim
Sent: Tuesday, June 21, 2011 8:57 AM »
To: Macdonald, Janet K

Subject: FW: Trion, Inc Site, Sanford, NC

Kim T. Caulk, P.G.
Phone: (919) 508-8451
http://portal.ncdenr.org/webl/wm/sflihs/recprogram

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed to
third parties.

From: Leo Moretz [mailto:Imoretz@harthickman.com]
Sent: Monday, June 20, 2011 5:21 PM
To: Caulk, Kim




Cc: Kent Hansen >
Subject: Trion, Inc Site, Sanford, NC

Kim, o
e I o
| left you a){\gcfaiféémé'il but thought I'd follow up with an email. We installed a well on the property immediately adjacent
to the Trion, Inc site in Sanford and detected TCE above the 2L standard. The well has been sampled twice and we got
detections of 30 ug/l and 34 ug/l. The Remediating Party is notifying the adjacent property owner and | wanted to notify
you. Attached is a figure with the sampling results summarized. The level of TCE is relatively low and the well is very
close to the RPs property line so | doubt there’s a significant portion of the adjacent property impacted. However, we
plan on installing additional wells to delineate the plume on their property. You will note from the attached figure that
two other wells installed on the adjacent property were “clean”. Would you like a hard copy letter with the attached

figure for the files?
Thanks,
Leo

Leonard Moretz, PG, RSM Project Director/Branch Manager
Hart & Hickman, PC | 3334 Hilisborough St. | Raleigh, NC 27607
Direct 919-723-2501 | Mobile 919-740-3717 | Main 919-847-4241
www.harthickman.com

A Mt § Hihman

% please don't print this e-mail unless you really need to.
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' Macdonald, Janet K

From: Caulk, Kim

Sent: Tuesday, June 21, 2011 8:57 AM

To: Macdonald, Janet K

Subject: FW: Trion, Inc Site, Sanford, NC R E C"" g.. E A D
Attachments: image001.png; BAI-002_Figures GW Results_tk.pdf

C-maid rohfahon o offede Plune vusnadeon

Kim T. Caulk, P.G.
Phone: (919) 508-8451
hitp://portal.ncdent.org/web/wm/sfihs/recprogram

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed to
third parties.

From: Leo Moretz [mailto:lmoretz@harthickman.com]
Sent: Monday, June 20, 2011 5:21 PM

To: Caulk, Kim

Cc: Kent Hansen

Subject: Trion, Inc Site, Sanford, NC

Kim,

| left you a voicemail but thought I'd follow up with an email. We installed a well on the property immediately adjacent
to the Trion, Inc site in Sanford and detected TCE above the 2L standard. The well has been sampled twice and we got
detections of 30 ug/! and 34 ug/l. The Remediating Party is notifying the adjacent property owner and | wanted to notify
you. Attached is a figure with the sampling results summarized. The level of TCE is relatively low and the well is very
close to the RPs property line so | doubt there’s a significant portion of the adjacent property impacted. However, we
plan on installing additional wells to delineate the plume on their property. You will note from the attached figure that

two other wells installed on the adjacent property were “clean”. Would you like a hard copy letter with the attached
figure for the files?

Thanks,
leo

Leonard Moretz, PG, RSM Project Director/Branch Manager
Hart & Hickman, PC | 3334 Hillsborough St. | Raleigh, NC 27607
Direct 919-723-2501 | Mobile 919-740-3717 | Main 919-847-4241
www.harthickman.com

AR Yt § Hickman

% please don't print this e-mail unless you really need to.
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Ay Hart & Hickman

ENVIRONMENTAL CONSULTANTS

. . Hart & Hickman, PC
Sent Via Hand-Delivery 3334 Hillsborough Street

Raleigh, NC 27607

April 6, 2011 919-847-4241 phone

919-847-4261 fax
www.harthickman.com

Ms. Janet MacDonald
REC Program
Inactive Hazardous Sites Branch Waste
Superfund Section Managemen;
NC Division of Waste Management @
1646 Mail Service Center

Raleigh, NC 27699-1646

Reference:  Quarterly Status Report
Trion, Inc., Sanford, NC
NONCD 0002843
H&H Project No. BAL001

Dear Ms. MacDonald:

Hart & Hickman is pleased to provide this quarterly status report for the above-referenced site.
The final REC Administrative Agreement for the site was executed in October 2010. The
Remedial Investigation Work Plan, dated October 20, 2010, was submitted to NCDENR on
November 2, 2010. Because most of the investigation activities were proposed for the adjacent
property owned by Investment Recovery Services (IRS), an offsite access agreement was
necessary. Approval for site access was received on January 7, 2011.

Field activities were conducted in late February and March and consisted of the following:

e Completion of a geophysical survey on the Trion and IRS properties.

¢ Pipeline camera inspection of three sections of a storm sewer line on the IRS property.

e Advancement of 10 soil borings using direct push technology (DPT) methods.

e Collection of 3 soil samples for laboratory analysis from the above soil borings.

e Collection of 2 sediment samples from an intermittent creek on the IRS property.

e Installation of 3 permanent monitoring wells using air rotary methods.

¢ Collection of ground water samples from 12 existing and 3 newly-installed monitoring

wells.

CHARLDTTE 704-586-0007 ¢ RALEIGH 919-B47-4241 ¢ WWW.HARTHICKMAN.COM



Ms. Janet MacDonald
April 6, 2011
Page 2

e Civil survey of sampling locations and new monitoring well elevations.

The data from these activities are currently being evaluated to determine if additional
assessment activities may be required, or if sufficient assessment data have been collected and an
evaluation of remedial options may be initiated. It is anticipated this evaluation will be
completed during the second quarter of 2011 and a Remedial Investigation Report prepared, or
additional assessment performed.

The required certification statements are attached for incorporation into the file. If you have any
questions or concerns, please contact me at (919) 847-4241.

Sincerely,

Hart & Hickman, PC

X tonand C. /Y mig,‘
Leonard C. Moretz, L.G., RSM
Project Director/Branch Manager

Enclosures

cc w/enclosures: Harold Kessler — Barrier Advisors, Inc.
As Plan Administrator for Trion, Inc. and
Trustee of the FC Term Lenders Liquidating Trust

Kent E. Hansen
Consultant to Barrier Advisors, Inc.

AN Hart & Hickman

A Professional Corporation

SNAAA-Master Projects\Barrier Advisors Ing - Trion Site (BAI-00I)\Trion_Qtly Rpt_4-6-11 - Final.doc



REMEDIATING PARTY DOCUMENT CERTIFICATION STATEMENT (.0306(b)(2)):

“I certify under penalty of law that I have personally examined and am familiar with the
information contained in this submittal, including any and all documents accompanying this
certification, and that, based on my inquiry of those individuals immediately responsible for
obtaining the information, the material and information contained herein is, to the best of my
knowledge and belief, true, accurate and complete. I am aware that there are significant
penalties for wiltfully submitting false, inaccurate or incomplete information.”

BewT 20 fHow sen
(Name of Remediating Party Official)

Yo TS rﬁw *Q%Zz_:s}z&u/
(}(gnature of Remedia'yé Party Official) Date
ML'QJEE_S_?L (Bnter State)

K] P rmi s  COUNTY

I, Je QYYWFGT‘ RQW\\ nqer‘ , a Notary Public of said County and State, do
hereby certify that / ot eA/T £ /74 42,5 ¢/ did personally appear and sign
before me this day, produced proper 1dent1ﬁcat10n in the form of o/ Lo er's / cewse,
was duly sworn or affirmed, and declared that, to the best of his or her knowledge and
belief, after thorough investigation, the information contained in the above certification is
true and accurate, and he or she then signed this Certification in my presence.

~th .
WITNESS my hand and official seal this | 1O dayof A’PP‘ ‘ , Aol .

Notary Public (signature) W%f (OFFICIAL SEAL)

My gommission expires: 5\&3‘ 1 .

Jennifer L Renninger
Notary Public State of New Jersey
Expires May 22, 2011

Document Certification Form No. DC -1



REGISTERED SITE MANAGER DOCUMENT CERTIFICATION STATEMENT (.0306(b)(1)):

“I certify under penalty of law that I am personally familiar with the information contained in
this submittal, including any and all supporting documents accompanying this certification, and
that the material and information contained herein is, to the best of my knowledge and belief,
true, accurate and complete and complies with the Inactive Hazardous Sites Response Act G.S.
130A-310, et seq, and the remedial action program Rules 15A NCAC 13C .0300. I am aware
that there are significant penalties for willfully submitting false, inaccurate or incomplete
information.”

/. 30/\aml Mor ’37sz

(Name of Registered Site Manager)

o R ol Mot + l=I3-11

(Signature of Registered Site Managery” Date

'\x ) (En‘ter State)
LU county

L 1(}\00%9 PIW, a Notary Public of said County and State, do

hereby certify thaO( did personally appear and sign
before me this day, produced proper identification in the form ofDu&ﬂAS (L‘COJ\%L ,
was duly sworn or affirmed, and declared that, he or she is the duly authorized

environmental consultant of the remediating party of the property referenced above and
that, to the best of his or her knowledge and belief, after thorough investigation, the
information contained in the above certification is true and accurate, and he or she then

signed this Certification in my presence.

AT

iy,
SUIMB '?gl’%,

Notary Public (signa\ure) ' §iOFFICLA}v. kA
RN O)\ * 2

issi : £EX v 2%

My commission expires: 3’9@‘ 20 [k/i im 2 % mi
el i

E'%o?;%/o L §§

AT

(/
T

Document Certification Form No. DC - II
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AN Hart & Hickman

ENVIRODONMENTAL CONSULTANTS

Hart & Hickman, PC
3334 Hillsborough Street
Raleigh, NC 27607

Sent Via Hand-Delivery

January 13, 2011 919-847-4241 phone

e T 919-847-4261 fax
Ms. Janet MacDonald aUpERe: Y :’Eu st wwwharthickman.com
REC Program S
Inactive Hazardous Sites Branch
Superfund Section
NC Division of Waste Management
1646 Mail Service Center

Raleigh, NC 27699-1646

Reference:  Quarterly Status Report
Trion, Inc., Sanford, NC
NONCD 0002843
H&H Project No. BAL0OO1

Dear Ms. MacDonald:

Hart & Hickman is pleased to provide this quarterly status report for the above-referenced site.
The final REC Administrative Agreement for the site was executed in October 2010. The
Remedial Investigation Work Plan, dated October 20, 2010, was submitted to NCDENR on
November 2, 2010. Since that time we have been attempting to receive approval for site access
from the adjacent property owner. This approval was received on January 7, 2011. It is
anticipated that the RI field activities will be completed in early February and the RI report
completed by the end of March.

The required certification statements are attached for incorporation into the file. If you have any
questions or concerns, please contact me at (919) 847-4241.

Sincerely,

Hart & Hickman, PC

X tonarnd C. /V]o,vzf—

Leonard C. Moretz, L.G., RSM
Project Director/Branch Manager

Enclosures

CHARLOTTE 704-586-0007 ¢ RALEIGH 919-847-4241 ¢ WWW.HARTHICKMAN.COM



Ms. Janet MacDonald
January 13, 2011
Page 2

cc w/enclosures: Harold Kessler — Barrier Advisors, Inc.
As Plan Administrator for Trion, Inc. and
Trustee of the FC Term Lenders Liquidating Trust

Kent E. Hansen
Consultant to Barrier Advisors, Inc.

AN Hart & Hickman

A Professional Corporation

S:\AAA-Master Projects\Barrier Advisors Inc - Trion Site (BAI-001)\Trion_Qtly_Rpt_i-13-11.doc



REMEDIATING PARTY DOCUMENT CERTIFICATION STATEMENT (.0306(b)(2)):

“I certify under penalty of law that I have personally examined and am familiar with the
information contained in this submittal, including any and all documents accompanying this
certification, and that, based on my inquiry of those individuals immediately responsible for
obtaining the information, the material and information contained herein is, to the best of my
knowledge and belief, true, accurate and complete. I am aware that there are significant
penalties for willfully submitting false, inaccurate or incomplete information.”

/'()& £ /7Z4,p Sen
(Name of Remediating Party Official)

ﬁ/gnature of Remediating Party Official) (/' Date

Ly

& oo/ (Enter State)

WV orprs COUNTY

I, CEW(“_P‘?—V\ Rﬁ‘m NINQES" , a Notary Public of said County and State, do

J
hereby certify that b e/ E. [& wSsepr  did personally appear and sign
before me this day, produced proper identification in the form of d, rivers Jlcessse

was duly sworn or affirmed, and declared that, to the best of his or her knowledge and

belief, after thorough investigation, the information contained in the above certification is
true and accurate, and he or she then signed this Certification in my presence.

YA
WITNESS my hand and official seal this 13 day of Janv any aoll

R&J\/\)‘/LUWOQ/(\

ettt Notary Phiblic (signature) 3 (OFFICIAL SEAL)
#AS *’/il" l ]

“é‘%"f’ “r My commission expires: 5 A9 1)
i : e

i - S
S ’ ‘Jennifer L Renninger

% SNotary Pubiic State of New Jersey

% 2> My Commission Expires May 22, 2011

Document Certification Form No. DC - I
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REGISTERED SITE MANAGER DOCUMENT CERTIFICATION STATEMENT (.0306(b)(1)):

“I certify under penalty of law that I am personally familiar with the information contained in
this submittal, including any and all supporting documents accompanying this certification, and
that the material and information contained herein is, to the best of my knowledge and belief,
true, accurate and complete and complies with the Inactive Hazardous Sites Response Act G.S.
130A-310, et seq, and the remedial action program Rules 15A NCAC 13C .0300. [ am aware
that there are significant penalties for willfully submitting false, inaccurate or incomplete
information.”

ﬁw /MO/t/@ﬁ?

(Name of Registered Site Manager) O

(R Coreeld Jloil « 1 -~/4-1/

(Signature of Registered Site Manager)© Date

(\lf\g«\ QO.UD\T\ o (Enter State)

Soheston  county

I, ﬁ\v\g,\,b \4 Y Q&M NnQ_ _ , aNotary Public of said County and State, do

hereby certify that LQ Dr\ch\ N e QA_ 2 did personally appear and sign

before me this day, produced proper identification in the form of ‘\tg(‘w QA L\Q QSR
was duly sworn or affirmed, and declared that, he or she is the duly authorized

environmental consultant of the remediating party of the property referenced above and

that, to the best of his or her knowledge and belief, afier thorough investigation, the

information contained in the above certification is true and accurate, and he or she then

signed this Certification in my presence.

WITNESS my hand and official seal this /’J day of j; %\,.w\g , oo (.

% O ch-w.)\

vNotary P@c}signa’mre) \ (OFFICL

My commission expires: ¥ _\_0~_~' (D o/ L/

Document Certification Form No. DC - IT
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AN Mart & Hickman

ENVIRONMENTAL CONSULTANTS

OUR GLIENTS DEMAND A SMARTER SALUTION
Hart Hickman, PC

. . 3334 Hillsborough Street
Via Hand Delivery Raleigh, NC 276%7

919-847-4241 phone
919-847-4261 fax
November 2, 2010 www.harthickman.com

NC Division of Waste Management
Superfund Section

Inactive Hazardous Sites Branch
1646 Mail Service Center

Raleigh, NC 27699-1646

RE@EWE@
Attn: Mr. Kim Caulk

NOV 02 2010

RE: Remedial Investigation Work Plan
Trion, Inc. Facility SUPERFUND SECTION
101 McNeill Road
Sanford, North Carolina
Site ID No.: NONCD0002843

H&H Job No, BAI-001 RECIFAD

Dear Kim;

Hart and Hickman, PC (H&H) has prepared one hard copy and one PDF version on CD of the
October 20, 2010 Remedial Investigation Work Plan for the above-referenced site.

If you have any questions or comments please contact me at (919) 847-4241.
Sincerely,

Hart and Hickman, PC
X tonan C. [Y) m’»fb?

Leonard C. Moretz, L.G., R.S.M.
Project Director/Raleigh Branch Manager

CHARLOTTE 704-586-0007 * RALEIGH 919-B47-4241 ¢ WWW.HARTHIGKMAN.GCOM
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North Carolina Departrment of Environment and Natural Resources

Dexter Matthews, Director Division of Waste Management Beverly Eaves Perdug, Governor
: Dee Freeman, Secretary

August 24, 2010

Mr. Harold J. Kessler REC;..LEA&

Barrier Advisors, Inc.
13455 Noel Road, Suite 2200
Dallas, TX 75240

Re:  Executed REC Administrative Agreement
Trion, Inc.
Sanford, Lee County, NC
Site ID No. NONCD0002843

Dear Mr. Kessler:

I have enclosed a copy of the executed Registered Environmental Consultant (REC) Administrative Agreement
(AA) for the above referenced site. The effective date of the AA is August 24, 2010. By signing the AA, both the
Remediator and the REC have acknowledged that the REC is fully accountable for complying with 15A NCAC
13C .0300 including the deadlines that are established upon execution of this AA and the standards of conduct for
RECs in Section .0305(b). The first quarterly letter status report required by Section IIl.E of the AA is due January
15, 2011.

Per 15A NCAC 13C .0308, the REC must ensure that the Department's ascertainment of the most nearly
applicable cleanup standards as would be applied under CERCLA/SARA are met. This includes an evaluation of
structural vapor intrusion potential.

If you have any questions, please contact me.

Sincerely,

Kim T. Caulk
REC Program

Inactive Hazardous Sites Branch
Superfund Section

Enclosure

cc: Mr. Leonard Moretz, Hart & Hickman (w/ enclosure)

. . . . One
1646 Mail Service Center, Raleigh, North Carolina 27699-1646 ) 1
Phone: 919-508-8400\ FAX: 919-715-4061\ Internet: ww.wastenotnc.org %l}flra:l‘;/l/l;a

An Equsl Opportunity / Affirmative Action Employer - 50 % Recycled \ 10 % Post Consumer Paper




NORTH CAROLINA DEPARTMENT OF ENVIRONMENT

AND NATURAL RESOURCES
DIVISION OF WASTE MANAGEMENT
SUPERFUND SECTION C L E Aﬁ
REC-
IN RE: TRION, INC. , ADMINISTRATIVE AGREEMENT

NONCD 0002843 FOR REGISTERED ENVIRONMENTAL

SANFORD, NORTH CAROLINA CONSULTANT-DIRECTED ASSESSMENT

LEE COUNTY AND REMEDIAL ACTION PURSUANT TO

N.C.G.S. 130A-310.9(c) arg 15A NCAC 13C.0300.

DOCKET NUMBER SF-3 37

L STATEMENT OF PURPOSE

The purpose of this Administrative Agreement (Agreement) is to provide for
implementation by Trion Inc. (the Remediator) of a voluntary remedial action program
pursuant to N.C.G.S. 130A-310.9(c) and 15SA NCAC 13C .0300 at the site defined in Section
II. A. of this Agreement.

II. STIPULATIONS OF FACT

A. The “Site” is any area on the property located at 101 McNeill Road in Sanford, Lee
County, North Carolina and currently owned by Air System Components, Inc. where a
hazardous substance has been disposed, deposited, placed or discharged and any other area or
property to which the contamination from that disposal, deposition, placement or discharge
has come to be located. ‘

B. The Site is an inactive hazardous substance or waste disposal site within the meaning
of N.C.G.S. 130A-310(3).

IHI. WORKTO BE PERFORMED

A. The Remediator shall conduct a voluntary remedial action at the Site in accordance
with the provisions of N.C.G.S. 130A-310.9(c), 15ANCAC 13C .0300, and the “Registered
Environmental Consultant Program Implementation Guidance” of the North Carolina
Division of Waste Management (the Division). The voluntary remedial action shall include
the remediation of any hazardous substances as defined in G.S. 130A-310(2) and any
contaminants as defined in 15A NCAC 2L present at the Site.

10
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B. Within thirty-six (36) months after the execution of this Agreement, the Remediator
shall complete a remedial investigation at the Site which complies with the provisions of
15ANCAC 13C .0300 including, but not limited to, .0302(f), .0302(k)-(p), .0306(c)-(h) and
.0306(q). For any requirement that has already been met, the Remediator shall specify the
location within the document(s) on file with the Superfund Section that show(s) that the
requirement has been met. The remedial investigation shall not be considered complete until
the Remediator has submitted a remedial investigation report and completion statement, both
certified in accordance with .0306(b) by the REC and the Remediator.

C. Within twenty-four (24) months of completion of the remedial investigation or within
sixty (60) months after the execution of this Agreement, whichever is earlier, the Remediator
shall initiate groundwater remedial action at the Site in compliance with the provisions of
15ANCAC 13C .0300 including, but not limited to, .0302(f), .0302(k) - (p), .0306(c) - (d)
and .0306(i) - (n). For any requirement that has already been met, the Remediator shall
specify the location within the document(s) on file with the Superfund Section that show(s)
that the requirement has been met. Groundwater remedial action shall be considered initiated
only upon the submission to the Division of the groundwater remedial action construction
completion report, certified in accordance with .0306(b) by the REC and the Remediator, and
upon commencement of the actual operation of the remedial system. The remedial action for
groundwater shall not be considered complete until the Remediator has submitted, for
groundwater, a remedial action completion report and work phase completion statement, both
certified in accordance with .0306(b) by the REC and the Remediator.

D. Within ninety-six (96) months after the execution of this Agreement, the Remediator
shall complete, for wastes, soils, surface water and sediments at the Site, a remedial action
which complies with the provisions of 15A NCAC 13C .0300 including, but not limited to,
.0302(%), .0302(k) - (p), .0306(c) - (d), .0306(1) - (n) and .0308. For any requirement that has
already been met, the Remediator shall specify the location within the document(s) on file
with the Superfund Section that show(s) that the requirement has been met. The remedial
action for wastes, soils, surface water and sediments shall not be considered complete until
the Remediator has submitted, for these media, a remedial action completion report and work
phase completion statement, both certified in accordance with .0306(b) by the REC and the
Remediator.

E. The Remediator shall submit quarterly letter status reports on or before the 15 f day of
January, April, July and October of each year until such time as the REC has prepared and
submitted certified completion statements for all contaminated media pursuant to 15A
NCAC 13C .0306(b)(5)(D). Each quarterly status report must summarize, in one to two
paragraphs, work performed since the last quarterly status report. These status reports must
include a statement confirming work is progressing in a manner to achieve the mandatory
work phase completion deadlines set out in 1ISANCAC 13C .0302(h). These status reports
must be certified in accordance with .0306(b) by the REC assigned to this project and the
Remediator. A quarterly letter status report may be incorporated with another document such
as aremedial investigation work plan, a remedial investigation report, a remedial action plan,
etc. if such other document is submitted at the time when a quarterly letter status report is
due. Once the REC has prepared and submitted certified completion statements for all

fO
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contaminated media pursuant to 15A NCAC 13C .0306(b)(5)(D), quarterly letter status
reports under this paragraph shall be supplanted with the requirements of progress reporting
of remedial action implementation pursuant to 15A NCAC 13C .0306(o).

F. If, after the remedial investigation has been completed pursuant to 15A NCAC 13C.
.0306(e), .0306(f), and .0306(h), there is groundwater contamination at the Site in excess of
cleanup levels established pursuant to 15A NCAC 13C .0308, the Remediator shall install
and monitor sentinel groundwater monitoring wells or utilize existing wells that serve this
purpose such that groundwater monitoring data obtained from ongoing monitoring activities
will accurately monitor the migration of any contamination at the Site toward any drinking
water or production water well that is known to be present within one-thousand (1000) feet
of the detectible perimeter of the groundwater contamination at the Site. The Remediator
shall notify the Division within twenty-four (24) hours of the time when the Remediator or
the Remediator’s REC discovers that a sentinel groundwater monitoring well has detectable
concentrations of any contamination.

G. After completing the inventory of all identifiable wells used as sources of potable
water pursuant to 1SANCAC 13C .0306(g)(6), if any new drinking water wells are installed
within one-thousand five-hundred (1500) feet of the Site property boundaries, the
Remediator shall notify the Division within twenty-four (24) hours of the time when the
Remediator or the Remediator’s REC discovers or otherwise finds out about such wells
during the normal course of work for the project.

H. If hazardous substances as defined in G.S. 130A-310(2) or other contaminants as
defined in 15A NCAC 2L for which the Remediator is responsible have affected any
drinking water wells, the Remediator shall, within a time period established by the Division,
provide an alternate drinking water source for users of those wells.

L The Remediator shall ensure that remedial action progress reports are prepared in
accordance with 15A NCAC 13C .0306(o).

IV.  ADDITIONAL PROVISIONS

A. All work performed pursuant to this Agreement shall be under the direction and
supervision of the Division-approved REC specified in Attachment A, in accordance with
15SA NCAC 13C .0302(%).

B. All work plans, reports, completion statements and project schedules prepared
pursuant to this Agreement shall be certified by a representative of the Remediator in
accordance with 15A NCAC 13C .0306(a) and .0306(b)(2).

C. In the event that the REC specified in Attachment A ceases to serve in that capacity at
the Site or is disqualified as an REC by the Division, the Remediator’s voluntary remedial

action status shall be subject to revocation if the Remediator fails to propose a replacement
REC within sixty (60) days, in accordance with 15A NCAC 13C .0302(n).

/0
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D. The Remediator shall pay an annual administration fee to the Division, in accordance
with 15A NCAC 13C .0307(c), to help offset the costs of the Division's audits of voluntary
remedial actions.

E. In the event that the Agreement is terminated, other than termination after remedial
action completion and final certification by the REC, the Remediator shall, within thirty (30)
days, submit to the Division a document containing all information and data that has been
collected to date which has not yet been submitted to the Division in a completed certified
document. Certification of this document shall be provided in accordance with 1SANCAC
13 C .0306(b)(1) and (2). '

F. This is a voluntary agreement. If the Remediator elects to discontinue
implementation of work under this Agreement, the Remediator shall notify the Division in
writing of such intent and this Agreement shall be dissolved upon the Division’s receipt of
such written notice. If the Division determines that the Remediator is not complying with the
terms of this Agreement in a timely manner, the Division may notify the Remediator in
writing of such determination, and the Agreement shall be dissolved upon the Remediator’s
receipt of such written notice. Further, should the United States Environmental Protection
Agency (“the EPA”) list the Site, or any portion of it, on the National Priorities List (“the
NPL”), should the Site score high enough for listing on the NPL, or should the Division state
in writing to the Remediator that it desires that the EPA not be limited in its authority under
any portion of the Comprehensive Environmental Response, Compensation and Liability
Act, codified at 42 U.S.C. §§ 9601 to 9675, by the existence of this Agreement, then either
party may dissolve this Agreement except of the rights and obligations specified in
Attachment A. Dissolution on the basis of NPL scoring or to remove any bar to EPA’s
authority shall be without prejudice to either party to enter into an Administrative Agreement
at a later date if allowed by, and subject to, North Carolina law then existing regarding
Administrative Agreements. In any of these events, neither party may seek judicial review of
the dissolution of this Agreement or has any right, claim or action for breach of this
Agreement. In any of these events, the Division shall retain all its applicable enforcement
rights against the Remediator, and the Remediator shall retain all applicable defenses.
Notwithstanding the foregoing or the subsequent dissolution of this Agreement and the
rights, obligations and duties contained therein, shall survive the dissolution of this
Agreement.

G. Pursuant to 15A NCAC 13C .0302(g), the Division shall have complete discretion to
effect cleanup itself, or directly oversee a Remediator’s cleanup, if the Division determines
that the Site poses an imminent hazard, if there is significant public concern, if the Division
has initiated an enforcement action, if the Division is concerned about material
misrepresentations or environmental non-compliance on the part of a party seeking to effect
or effecting remedial action at the Site pursuant to this Section, if hazardous substances have
migrated to adjoining property, or if other conditions, such as the presence of sensitive
environments or mixed wastes (commingled radioactive and chemical wastes), so warrant.

H. To the extent not barred by North Carolina law, the undersigned Remediator agrees to
indemnify and save and hold harmless the State of North Carolina and its ag%mies,
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departments, officials, agents, employees, contractors and representatives, from any and all
claims or causes of action arising from or on account of acts or omissions of the Remediator
or its officers, employees, receivers, trustees, agents or assigns in carrying out actions
required pursuant to the Agreement.

L Neither the State of North Carolina nor any agency or representative thereof shall be
held to be party to any contract involving the Remediator relating to the Site excluding,
however, this Agreement.

J. Barrier Advisors, Inc., as Plan Administrator of Trion, Inc., and as Trustee of the FC
Term Lenders Liquidating Trust (“Barrier”) hereby certifies that it is fully authorized to enter
into the terms and conditions of this Agreement and to execute and legally bind the
Remediator to this Agreement. A copy of the Confirmation Order of the U.S. Bankruptcy
Court for the District of Delaware approving the appointment of Barrier as Plan
Administrator for Trion, Inc. and a copy of the FC Term Lenders Liquidating Trust
Agreement, providing for Barrier’s authorization to enter into agreements on behalf of the
Liquidating Trust, are incorporated into this Agreement and attached hereto, respectively as
Attachments B and C.

REC-AA (REV. 7/31/09) 5 pocker NuMBERST 7 sr-337



The effective date of this Agreement shall be the date on which it is executed by Jack R.
Butler.

Date Executed: /4 éﬁ?zéff pa éf, 22 /0

By: %A/@/
ack R. Butler, P.E.

Chief, Superfund Section

Division of Waste Management

North Carolina Department of Environment
and Natural Reg es

w LV LT

(Signdture of Pafty Authorized to Bind Remediator)

}Jma// fess[ef}

(Typed or Printed Name of Signatory, Title)

Barrier Advisors, Inc. as
Plan Administrator for Trion, Inc. and Trustee of the
FC Term Lenders Liquidating Trust
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North Carolina Department of Environment Attachment A to Docket No,ﬁ} -SF- 3 3 7

and Natural Resources Administrative Agreement for Registered Environmental
Division of Waste Management Consultant-Directed Assessment and Remedial Action Pursuant to
Superfund Section N.C.G.S. 130A-310.9(c) and 15A NCAC 13C .0300

Attachment A: Confirmation of Retention of a Registered Environmental Consultant

We hereby certify that the Remediator has retained the undersigned Division-approved Registered
Environmental Consultant (REC) to implement and oversee a voluntary remedial action at the Site
pursuant to N.C.G.S. 130A-310.9(c) and 15A NCAC 13C .0300, and that the undersigned Division-
approved Registered Site Manager (RSM) shall serve as RSM for the voluntary remedial action.

The Remediator affirms that the REC has been provided a full and complete copy of this Agreement
prior to signature. The undersigned REC representatives affirm that they have received and read this
Agreement. Both the Remediator and REC acknowledge that the REC is fully accountable for
complying with 15A NCAC 13C .0300 including the deadlines established upon execution of this
Agreement. Should the contractual relationship between the REC and the Remediator terminate or
should the REC otherwise cease to be REC of the Site for whatever reason, the Remediator and/or
REC shall give notice to the Division in writing within ten (10) days of that termination or cessation.

(Slgnafure rty Authorized to Bind Remedlator) (Date)

/ Qm’/j 7. /sfs.g/ﬁ’)

(Typed or Printed Name of Signatory, Title)

Barrier Advisors, Inc. as
Plan Administrator for Trion, Inc. and Trustee of the
FC Term Lenders Liquidating Trust

Registered Environmental Consultant: Registered Site Manager:
Cz X -, a-ma»ﬂ /Y)ond; 8//0//0
(Signature of REC Owner, 'Panerofate Officer) (Date) (RSM Signature) /(Date)”
6{'@\/%\ C. Hare . Presidanl Leonard Moretz |
(Typed or Printed Name of Signatory, Title) (Typed or Printed Name of RSM)

Hart 4 Wickmsn pc

(Typed or Printed Name of REC Firm)

REC-AA (REV. 7/31/09) 7



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: |

Chapter 11
_ FEDDERS NORTH AMERICA, INC., . CaseNo. 07-11176 (BLS)
n/k/a FNA Liquidating, Inc., et al., :
. . - ' Jointly Administered

Debtors.!

Related to D.X. 1300, 1365 and 1441

ORDER CONFIRMING DEBTORS' AND TERM LENDERS' AMENDED
JOINT PLAN OF LIQUIDATION UNDER CHAPTER 11 OF THE -

BANKRUPTCY CODFE (AS MODIFIED ON AUGUST 21, 2008)

The Debtors are: (1) Fedders North America, Inc., n/k/a FNA Liquidating, Inc.; (2) Columbia Specialties,
Inc.; (3) Emerson Quizt Kool Corporation, n/k/a EQKC Liquidating, Inc.; (4) Envirco Corporation;

(5) Eubank Coil Company; (6) FICC Florida Liquidating, Inc. #k/a Fedders Addison Company, Inc.;

(7) Fedders Corporation; (8) Fedders Holding Company, Inc., wk/a FHC Liguidating, Inc.; (9) Fedders,
nc.; (10) Fedders Internaticnal, Inc. (a Delaware vosporation), n/k/a F1 Liquidating, Inc.; (11) Fedders
Investment Corporation, n/k/a FIC Liquidating, Inc.; (12) Fedders Ishndaire, Inc, {a New York
corporation), wk/a FI Liguidating, Inc.; (13) Fedders Qutlet, Int., wk/a FO Lighidating, Inc.;

(14) Herrmidifier Company, Inc.; (15) Jsland Metal Fabricating Tnc.; (16) Rotorex Company, Inc.; and
(17) Trion, Inc.

4565510001-2617755%7

T e R R ol R SR N)

X i

im o it b b iAot

Lo RN+ WA I vyt T

¥
ik
;




Ry

L RBREN T

CITALS
‘WHEREAS, Fedders North America, Inc., Coimnb.ia. Specialﬁes; Inc,, Emerson Quiet”
Kool Corporation, Envirco Corporation, Fubank Coil Company, Fedders Addi.son Company,
Inc., Fedders Corporation, Fedders Holding Company, Inc., Fedders, Inc., Fedders Intemational,- :
inc., Fedders nvestment Corporation, Fedders Islandaire, Inc., Fedders Outlet, Inc., Herrmidifier

Company, Inc., Island Metal Fabricating, lnc.,.Rotqrex Compeny, inc., and Trion, Inc.. ‘

{collectively, the "Debtors™), together with Goldman Sachs Credit Partners, L:P., Camulos

Master Fund 1.P., and Highland Capital Management, L.P. (collectively, the "Term Lendexrs,”
and together with the Debtors, the "Plan Proponents”), proposed Debtors' and Term Lenders'

Joint Plan of Liquidation under Chapter 11 of the Bankruptey Gode (as Modified on July 15,

© 2008) (D.1. 1300), as amended on Angust 18, 2008 (D1, 1441), and as further modified on

August 21, 2008 {Debtors’ Exhibit 6 at the Confirmation Hearing and as attached hereto as
Exhibit A) (the "Plan");? _
WHEREAS, on July 16, 2008, the Bankruptcy Court entered the Order (I Approving

Disclosure Statement (II) Approving Dates, Procedures, and Fonns Applicable to Plan

- Solicitation Process, (11} Approvmg Vote Tabulahon Procedures, and (IV) Estabhslmg

~ Objecuon Deadline and Scheduling Heating o Consider Confirmation of Plan (the *Solicitation

Procedures Order™) (D.1. 1299), by which the Bankruptcy Court, among other things, apprg'ved

Capita}i_zed terms and phrases used but not defined in this order (the "Confirmation Order”) shall havg the
same meanings ascribed to them in the Plan. In addition, in accordance with Article I of the Plan, any term
nsed in the Plan or in this Confirmation Order that is not defined in the Plan or this Confirmation Order,
but that is used in the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532, as amended (the .
"Bm}lggp cy Code"), or the Federal Rules of Bankruptcy Procedure (the M}l_&&, , shall have
the meaning given to that term in the Bazﬂcn.ptey Codeorthe Bazﬂ:n.ptc" Rales, ag applicable.
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the Second Amended Disclosure Statement Pursuant to section 1125 of the Bankruptey Code |
with Respect to Debiors' and Term Lenders' Joint Plan of Liquidation Under Chapter 11 of the 3

Bankruptey Code (as Modified on July 15, 2008) (the "Disclosure Staterenit”); approved the

established procedures for the solicitation and tabulation of votes to accept or reject the Plan; and

vty 2 e R ST s 2oty e cegett

schednled 2 hearing to consider confirmation of the Plan to commence on August 21, 2008 at ‘

noon, prevailing Bastern Time (the "Confirmation Hearing”); ' B ;
WHEREAS, on July 16, 2008, a Notice of Hearing to Consider Confirmation of, and e
Deadline for Objecting to, Debtors’ and Term Lenders' Joint Plan of Liguidation (as Modified .on ' 5;

SN

July 15, 2008) was filed with the Bankruptcy Court (D.I. 1302).

T

WHEREAS, as set forth in the affidavits of Kathleen M. Logan, the President and CEC

iy, ALY

of Logan & Company, Ine. ("Logan™), the Debtors’ sohc;tatmn, noticing and balloting agent (the
, "Balloting Agent™, in accorda.nce with the Solicitation Procedures Order, (a) the Confirmation it
Hearing Notice, the Disclosure Statement with the Plan as Exhibit A thereto, the appropriate il
Ballot(s), a letter from Brown Rudnick, and a business reply envelope (coilecﬁvely, the

1

"Solicitation Package") was mailed to each holder of claims in the voting Classes entitled to vote

M ksl a5 LA

in Classes 2A-Q, ﬁA-Q, and 4A-0; (b) a Notice of Non-Voting Status was miailed to the holders

of Adfhixﬁstrative Claims, Priority Tax Claims, and Priority Non-Tax Claims in Classes iA—Q;
(¢) athe Notiée of Deemed ﬁejecﬁng Status Vs;as mailed to the holdets of Class 5G Equity
Interests; and (d) a Notice of stputed Claims Status was mailed to cach holder of Claims in - L *
Classes 2A-Q, 3A-Q, and 4A-Q whose claim was (i) asserted as wholly unhqmdatc& (i) ;
untimely, or (ni) the subject of an objection as to the entirety of the claim pending as of the ”'[g;
i

Recérd Date (collectively, the "Affidavits of Service™) (D.1. 1420 throngh 1427). . ce
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WHERI;ZAS, as set forth in the Declaration of Service by Publication of Notice of
Hearing to Considér Confirmation of, and Deaéline for Objecting to, Debtors’ and Term Lenders'
Joint f’lan; of Liquidation (as Modified on July 15, 2008), exccuted by Adam B. Levin, of Miller '
Legal Services, notice of the Confirmation Hearing was published in The Wall Sfrect jom'.nal

(National and International Editions), the Effingham Daily News, Newsday, the Longview
News-Journal, the Orlando Sentinel, the Sanford Herald, the Bﬁdgewate;* Courier News, and the

AJbuguefgue Daily Journal (D.I 1433);
WHEREAS in accordance with the tenns of the Plan, the Debtors filed with the

’ Bankruptcy Court a Plan Supplement, dated August 1, 2008, containing {a) the Tclm Lenders

L1qmdatang Trust Agreement, (b} the GUC Liquidating Trust Agreement and { c) Schedule 8.1 of
the Plan (the "Plan Supplement”) (DL 1365); '

WHEREAS, objections to confirmation of the Plan {collectively, the "Objections®) were
filed by: the United States Trustee (D..I. 1347), Keith Prosk (D.1. 1396), New York State
Depérhnent of Taxation and Finance (D.1. 1.?;97), Joseph and Giz}a Qualls (the "Qualls"y (D.1.
1400}, Ruby Hingson (D1, 1407), ACE Property and Casualty Insurance Company, et al. (D.1,
141 1), Maryland Casualty Company, et al. (D.L 141 2), ACE Amcncan Insurance Company, et
al (D1 ]414) (ACE Property and Casua]ty Inswmce Company, etal. Maryland Casualty

Company, et al., and ACE American Insurance Company, et al. are collectively referred to as the

"Objecting Insurers™), certain local Texas taxing authorities (D1, 1415}, and Ronco Mechanical

Contractors, Ine, (D.L 1455);
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WHEREAS, on Auézst 18, 2008, the Debtors filed. the Notice of Fih;ng of Debtors’ and
Tem: Lenders’ Amended Joint Plan of qumdanon under Chapter 11 of the Bankruptcy Code
(DL 1441);

WHEREAS, on Augﬁst 18,2008, ﬁm Plan ?ropdnents ﬁleci the Plan Proponents'
Memorandum of Law in Support of Confirmation of Debtors' and Term Lenders’ Amended Joint
Plan of Liquidation under bhapter 11 of the Bankruptey Code (the "Confirnmation
Memotandum™) (D 1. 1442); | .

WHEREAS, on August 19, 2008, the Debtors filed the Declaration of Kevin Fagan in
Support of Debtors’ and Term Lenders' Amended Joint Plan of Liguidation Under Chapter 11 of
Ithe Bankrupicy Code (ihe "Fagan Declaration™) (D.1. 1443Y;

- WHEREAS, on Angust 19, 2008, the Debtors filed the Declaration of Kent Hansen in
Support of Debtors’ and Tem; Lenders' Amended Joint Plan of Liguidation Under Chapter 11 of

the Bankruptcy Code (the “Hansen Declaration”) (D.1, 1444);

WHEREAS, on August 19, 2008, the Debtors filed the Declaration of Robert Laurent in
Support of Debtors' and Term Lenders' Amended Joint Plan of L1qmdanon Under Chapter 11 of
the Bankmptcy Code (the "Laurent Deciaratmn") (D.1 1445);

WHEREAS on August 19, 2008 the Debtors ﬁled the Declaration of Ste§en Cohn in
Support of Debtors and Term Lenders' Amended Joint Plan of Liguidation Under Chapter 31 of
the Bankruptcy Ccde (the "Coln Dcclaratlon" and together with the Fagan Declaration, the

Hansen Declaration and the Lanrent Declaration, the "Declarations™) (DL 1446);

WHEREAS, on August 19, 2008, the Debtors filed the Declaration of Kathleen M. Logan

Certifying Voting on, and Tabulation of, Ballots Accepting and Rejecting Debtors” and Term
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=~ Lenders' Jomt Plan of Liquidation under Chapter 11 of the Bankruptcy Code (as Modlﬁed on

July 15, 2008) (the "Logan Iabulatmn Report™) (D.1..1447);
." - WH‘EREAS 23 indicated in the Logan Tabulation Report, every Class populated by

- Clauns entitied to vote on the Plan, voted to accept the Plan;

: WHEREAS the Court held the Confirmation Heamlg on August 21, 2008, and i) heard
;- the étatements of counsel in support of confirmation and the arpuments of parties with
uﬁresolved Objec‘tions, and (ii) considered the record made and the evidence presented, at the

Conﬁrmation Hearing;

NO’W THEREFORE, based upon the Court's review of, among other things, the Plan, the
Plan Supplement, the Disclosure Statement, the Solicitation Procedm'es Order, the Confirmation
Memorandum, the Declarations submitied in support of the Plan, the Logan Tabulation Report, -
all of the ;videﬁce broﬁ’em;jcd ‘or adduced at, the Objections filed in n;onnection 1umth, and the
arguments of coun.sel made at, the Confirmation Hearing and all prior proceedings in these
Chapter 11 Cases; and after due deliberation, and good cause appearing: |
" FINDINGS OF FACT AND CONCLUSIONS OF LAW
. . ITISFOUND AND DETERMINED THAT?
- " Jurisdiotion; Vemne: Core Proceeding (28 US.C. §§ 157(b)2) and 1334(aY), ‘This
o g {SONIT has-jurisdi'ction over the éhapter 11 Cases under 28 U.8.C. §§ 157 and 1334. Venue of the

;? oo Chapter 11 Cases in the District of Delaware was proper as of the Petition Date, under 28 USC _

. §§ 1408 and 1409, and continues to be proper. Confirmation of the Plan is & core proceeding

g 3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed.as -
i findings of fact when appropriate. Ses Fed, R, Banke, P, 7052.
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under 28 U.8,C. § 157(b)(2). This Court has subject matter jurisdiction over this matter pursnant

028 U.8.C, § 1334; and the Court has exclusive jurisdiction to determine whether the Plan
eompiies with the éppiicéble provisions of the Bankruptcy Code and should be cbnﬁzm::&.
B. Judicial Notice. This Court takes Judicial notice of the docket in these Chapter 11
Cases maintained by the Clerk and/or its duly ap;loo'iﬁted agent, including without limitation, all
pleatiings and cther docurnents filed, all proceédings during the Chapter 11 Cases, and all orders
entered during the pendency of the Chapter 11 Cases. o
C. Outline of the Plan, In'additién to Administrative Claims and Priority Tax

. Claims, which need not be classified, the Plan designates the following Classes of Claims and

Inferests:

Classes 1A-Q Priority Non-Tax Claims for each of the Estates

. Classés 2_’A-Q " Term Lenders Claims for each of the Estates
Classes 3A-Q  Other Secured Cliims for each of the Estatos
Classes 4A-Q . General Unsecured Claims for each of the Esta\.teé
Classes 54-Q Equity securities in each of the Estates |

D. . Transmittal and Mailing of Materials: Notices, The So]iéitaﬁon Package was

transmitted and served upon al} interested parties in compliance with the Solicitation Procedures’

Order and in compliance with the Bankruptey Rules, and such transmittal and service was -
adequate and sufficient. Nqﬁde of the Confirmation Hearing and all deadlines in the Solicitaﬁon
Procedures Order were .given in compliance with the Bankr;.zptcy Rules and-the S;Hcitation
Procedures Order, and was good and sufficient notice in accordance ﬁﬂa Bankruptey Rules
‘2002(13) and 3020(b)(2), and no other or further notice is required. Votes for acceptance or
rejection of the Plan were solicited in good faith, afier transmittal of the Disclosure .Stateinent
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w»» eontaizﬁng adequate information, and otherwise in compliance with Bankruptcy Code sections
1 125 and 1126 and Bankruptcy Rules 3017 and 3018.

E. Recemt of ’I‘abulatzon of Votes, The procedures used by Logan to receive and

tabulate Ballots and Mastcr Ballots from the holders of Claims in the votmg Classes, as set forth
in the Logan Tabulation Report, were proper and appropriate and in compliance with the -
Soiicitaﬁon ?rocedmes'()rder, the Barﬂcruptey Code, the:Banln'uptcy Rules, and Local_ Rules :of '
the Bankruptey Court foe the bisnict of Delaware, and all other eppiica\elc rules, laws and
ﬁgm,ilatioi:s. As described in the Logan Tabulation Report, which certified both the method and
results of t'ee w'r.o'ﬁng, the Plan was accepted by all of the impaired Classes entiﬂed 1o vote. The
Debtors, eherefofe, obtained the requisite acceptance bothl in number and amount for

‘ St i ebnﬁﬁeaﬁon of elie Plan. _ .

F. Class 5G Egmicy Interest "The Court finds that, under the Pfan, Class 5G Eqmty

Interests are Jmpaued Therefore, pursuant to section 1 126(g) of the Bankruptcy Code, Class 5G

Equity Interests are conclusively deemed to have rejected the Plan.

G.  Classes 5A hrough F and SH throngh O Equity Interests. The Court finds that
under the Pian, Classes 5A through F and SH through Q equity | interests are not impaired as that

term is deﬁned  section 1124 of the Bankruptey Code, and therefore, pursuant to section
- 1 126(f) a'fth‘e'Baﬁkmptcy Coide, holders of Classes 54 through F and SH throngh Q equity
interests are conclusxvely presumed to have accepted the Plan.

H. Identification of Plan Proponents (Fed. R. Bankr. P. 3016(a)). As required by
; © Fed. R. Bankr. P. 3016(a), the Plan is dated and identifies the proponents of thé Plan.
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L GoodFaith Solicitation (11 U.8.C. § 1125(e)). Each of the (§) Debtors and their

respective directors, officers, agents, affiliates, representatives, attorneys and advisors; (i) the

WL

PRRIEYE B o S st

Tetm Lenders and their respective representatives, attorneys and advisors; (fii) the Creditors’

Conumittee, and its members, and the respective Tepresentatives, attorneys énd advisors thereof;
have solicited votés on ﬂle Plan in good faith and in compliance with the applicé.ble provisions of
the Bankruptey Code and the Selicitation Procedures Orde;, and are entitled to the protecﬁons
afforded by section 1125(¢) of the Bankruptey Code and the release and exculpanon pmwsmns
set forth in Article 9.4 of the Plan

J. - Butden of Proof. The Debtors, as Plan Proponents, have met their burden of

R R T R N S

proving each of the required elements of section 1129 of the Bankmptcy Codebya’

s

prcpbnderance of evidence, which is the applicable evidentiary standard. The Court also finds

ST AT IR

that the Debtors have satisfied the elections of section 1129(a) and I 129(b) of the Bankruptey

Code under the clear and convmcmg standard of proof

K. ' Plan Comphance With Bankruptcz Code (11 U.S.C. § 1125(a)(1)). The Plan
complies wath the apphcable provisions of the Bankruptey Code and the Bankruptcy Rules,

PP PR 5 T3y Pty

thereby satisfying section 1129(2)(1) of the Bankruptcy Code.

. ' Proper Classification (11 U.8.C. §8 1122, 1123(a)(1)). Sections 1 122(&) i
and 1123(a)(1) of the Bankruptcy Code are satisfied becanse the Plan adequately and o

properly classifies all Claims and Equity Interests. A reasonable basis exists for the ‘ - ‘
classification of Claims and Equity Interests in the Plan. The classification of Claims and . '
Equity Interests within each partncular Class is reasonable and necessary to unplement the.

R I S

. Plan. L
Specification of Unimpaired C]asses 11 Y. S C. § 1123(a)(2)). Section ’ '
1 i23(a)(2) of the Bankruptey Code is satisfied because the Plan identifies Classes 1A-Q . oo
“and SA-F and 5H-Q as unimpaired. . :
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iii.  Specification of Impaired Classes (11 U.S.C. § 1123{a)(3)). Section
1123(a)(3) of the Bankruptcy Code is satisfied because the Plan identifies Classes 24-Q,
3A-Q, 4A-Q and 5G as impaired.

iv. No Discerimination {11 U.8.C. § 1123¢(aX4). Sectlon 1123(a){4) of the :
Bankruptey Code is satisfied because the Plan provides the same treatment for each

Claim or Equzty Interest in each Class.

v, Implementation of the Plan (11 U.S.C. § 1123(a)(5)). Section 1323(a)(5)
of the Bankruptcy Code is satisfied because Article VI of the Plan provides adequate

means for jts implementation including, but not imited to: (i) the creation of the Term
Lenders Liquidating Trust and GUC Liquidating Trust {(colectively, the "Trusts"), (ii) the
appointment of trustees, to among other things, manage, prosecute, and settle the Trust

Assets, and (iii) the transfer of certain of the Debtors’ assets to the Trusts.

WL arter Regui ts (11 U.S.C. § 1123(a)(6)). Section 1123(m)(6) of the
Bankruptcy Code requires that a plan provide for the inclusion in a corporate debtor's
charter provisions prohibiting the issuance of nonvoiing equity securities, and providing
for an "appropriate distribution” of voting powet among those securities possessing ‘
voting power. In these liquidating cases, the requirements of section 1 123 (a)(6) do not

apply.

_ vii,  Designation of Officers and Directors {11 U.S.C, § 1123(a)( ’m. Article
12.3 of the Plan provides that, as of the Effective Date, all of the directors and officers of
the Debtors shall be deemed to have resigned, with their services termiinated as of the
Effective Date. The Plan also provides that, if necessary or desirable to appoint any
officers or directors for any of the Debtors after the Effective Date, to assist in
implementing the Plan, the Plan Administrator shall be authorized to make any such
appointments, in which event-a notice of any such appointment shail be filed with the
Court {prior to entry of a Final Order closing the Debtors' cases) to disclose the identity
of such officers and/or directors. The Plan's provisions for the selection and appoiritment
of the Plan Administrator and the GUC Trustee are consistent with the interests of
creditors and equity security helders and with public pelicy. Thus, section 1123(a)(7) of
the Bankmptcy Code is satisfied.

viii. Additional Plan Provisions (11 U.S.C. § 1123(b)). The Plan's provisions

are appropriate and consistent with the applicable provisions of the Bankruptey Code,
. including, without limitation, provisions for (i) distributions to holders of Claims; (if) the

disposition of executory contracts and unexpired leases; (iii) the retention of, and right to
enforce, settle, or compromise {or refuse to do any of the foregoing with respect to)
certain claims or causes of action against third parties, o the extent not waived and
released wnder the Plan; (iv) resolution of Disputed Claims; (v) allowance of certain
Claims; (vi) indemmification obligations; (vii) releasés by the Debtors; and (viii)
exculpation with respect to certain actions related to or taken in furtherance of the
Chapter 11 Cases.
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L. Compliance with Bankruptcy Code (11 U.8.C. § 1129(a)(2)). The Debtors and

the Term Lenders, as Plan Proponents, have complied with all applicable provisions of the . 4
Banksuptcy Code, thereby satisfying section 1129(a)(2) of the Bankruptey Code. Specifically:

i Each of the Debtors filed a Chapter 11 petition.under Bankruptcy Code
section 301. Each Debtor is a proper Debtor under Bankruptey Code section 109.

i, The Debtors and Term Lenders are proper proponents under the Plan
under section 1121(a} of the Bankruptcy Code. '

iii.  The Debtors and Termn Lenders complied with the applicable provisions of
the Bankruptey Code, the Bankruptey Rules and the Solicitation Procedures Order in

transmitting the Solicitation Package and related documents and notices and in soliciting
and tabulating votes on the Plan. B

iv, The Debtors and their respéctive directors; officers, agents, affiliates,
representatives, attorneys, advisors and other professionals who have participated in the
Chapter 11 Cases have acted in "good faith" and in compliance with all applicable

provisions of the Bankruptey Code in the formulation, preparation, and dissemination of
the Plan,

OIS S VO S S N

M. Plen Proposed in Good Faith (11 U.8.C, § 1129(a)(3)). The Deblors have
propesed the Plan, including all documents neeessary 1o effectuate the Plan, including, but not
limi{ed to those containgd in tl;xe Plan Supplement, in good faith and not by any means forbidden
by law, thereby saﬁsfying. Bankruptey Code section 1129(a)(3). In determining that the Plan has
been proposed in good faith, the Court has examined the totality of the circumstances
sarrounding the formulation of the Plan snd all amendments and modifications thereto. Based
on the evidénce presented at, or in the Declarations filed in connection wiﬁh, the Confirmation
Hearing, the Plan is ihe product of intense, good faith negotiations and t:omprorhise amoxng the
Debtors, Term Lenders and Creditors’ Coxiﬁni'ttee. The Plan Proponents and their current
officers, directors employges, égents and profcssiopals also all have acted in good faith in

connection with the proposal of the Plan, and thus section 1129(2)(3) is satisfied.
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- N Payments for Services or Costs and Expenses (11 USC § 1129(a)(4)). Pursuant
to Article 12.5 of the Plan, from and after the Effective Date of the Plan, the Plan Administrator
(inclnding inits capacity as Tfustee under the Term Lenders Liguidating Trust) shall, in the
ordinary course of business and Withﬁut the necessity for Court appmyal, pajr the reasonable fees
and expenses of professional persons thereafter employed by the Debtors or Plan Ad_ministrator

in connection with the implementation or consurnmation of the Plan; provided; however, that no

foes or expenses arising after the Effective Date and relating to the Lawsuit or the GUC
Liquidating Trust shall be paid by the Plan Administrator. Accordingty, the Plan satisfies section
1129(2)(4) of the Baukruptcy Code. ‘

0. Directors, Officers and Insiders (11 U.8.C. § 1129%(4)(5)). The Debtors and Term
Lenders have complied \ﬁﬂ'; sei:ﬁon.l 129(a)(3) of the Bankruptcy Code, and ha;src disclosed the
identity of the trustee under the Term Lenders Liquidating Trust, Barrier Advisors, Inc., and the

trustee under the GUC Liquidating Trust, Alan Hatperin, Esquire. Accordingly, the Plan

satisfies section 1129(a}(5) of the Bankruptcy Code.

P.  NoRate Changes (11 U.S.C. § 1129(a)(6)). Section 1129(a)(6) of the Bankruptey

Code is inapplicable because the Debtors' business will cease and will not invelve rates

established or approved by, or otherwise subject to, any governmental regulatory commission.

Q. Best Intorest of Creditors Test (11 US.C. § 1129(a)(7)). The Plan satisfies
Bankruptey Code section 1129(a)(7). Specifically:

i The Best Interest of Creditors Analysis contdined in the Disclosure
Statement at Appendix C, the Fagan Declaration, Cohn Declaration, and the other
evidence proffered or adduced at the Confirmation Hearing (a) are persuasive and
credible, {b) have not been controverted by other evidence or challenged in any
Objections to the Plan, (c) are based upon reasonable and sovmd assumptions, and (d)
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provide a reasonablé estimate of the liquidation values of the Debtors upon conversion to
cases under chapter 7 of the Bankmiptey Code. :

ii. Based on the Best Interest of Cre&itors Analysis, the Plan satisfies the Best
Interest test of section 1129(a)(7), as estimated recoveries for each creditor of Classes
3A-Q (Other Secured Claimsy and Classes 4A-Q and Class 5G, are equal to or in excess

of the recoveries each such creditors would receive in a case nndér Chapter 7 of the
Bankruptey Code. . ' '

R, Acceptance by Certain Classes (11 U,8.C. § 1129(a)(8)). All voting classes of

impaired claims -- Classes 2A~Q, 3A-Q and 4A-Q - have voted to accept the Plan. Impaired

Class 5G is not entitled 1o receive or retain any property on account of interests held by members :

of Class 5G. ’Ihercfoig:, pursuént to section 1126(g) of the Bankruptey Code, Class 5G is
deemed not to have a&cepteé the Plan and the Debtors must satisfy the fair and equitable
standard of section 1120(b) of the Barkruptey Code. -

8. Treatment of Administrative and Priority Claims (11 US.C. § 1129(=)(9)): The
. treatment of the Administrative Claims under Article 3.1 of the Plan, Priority Tax Ciaimé under
| Article 3.2 of the Plan, and Priority Non-Tax Claims under Article 4.1 of the Plan, satisfies the
requirements of section 1129(a)(9) of the Bankruptcy Code.

T.  Acceptance by Impaired Class (11 U.S.C. § 1129(a)(10)). As set forth in the

Logan Tabulation Report and a8 reflected in the record at-the Confirmation Hearing, at least one
class of Claims that is impaired under the Plan has accepted the Plan, determined without
including any acceptance of the Plan by any insider of the Debtors holding a claim in s'uc_h class,

thereby satisfying section 1129(a)(10) of the Bankruptey Code.. -

U. Feasibility (11 U.S.C. § 1129(a)(11)). Section 1129(a)(] 1) of the Bankruptcy

Code is satisfied because confirmation of the Plan is not likely to be followed by the Hquiidation
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or the need for further financial reorganization of the Debtor, other than the liquidation

contemplated by the Plan.

V. Payment of Fees (11 U.S.C. § 1129¢a)(12)). Section 1128(2)(12) of the

Banktuptey Code is satisfied bscau‘se.ai} fees payable pursuant to 28 U.8.C. § 1930 have been
paid or, pursuant to Article 12.7 of the Plan, will be paid on the Effective Daxe:of, the Plan, and .
the Plan Administrator will pay all such fees as they became due post-confirmation.

W.  Contimation of Refiree Benefits (11 U.S.C. § 1129(2)(13Y). Section 1120(a)(13)
c::‘f the Bankruptey Code_: is satisfied because, as provided in Artiéle 8.4 of the Plan, the Debtors '.
or the Plan Administrator, as tﬂe cas¢ may be, shall continue to pay all retiree benefits, as that -
t;rm is defined in section 1114 61" the Bankmptcy Code, if any, at the level requxfred by s;ecﬁoxi
1114, for the duraﬁoniof the period for which the Debtors are 'obligat;:d to provid;e any such
benefits. . | _

. X, No Unfair Discrimination: Fair and Equitable (11 U.S.C. § 1129 b).l. The Flan
may be confirmed notwithsianding the fact that Class 5G (equity securities in fedd‘ers
Corporation) is impaired under 'd;e Plan and is deemed to have rejected the Plan pursuant to
section 1126(g) of the Bankl"np.:te.y Code. The Plan compﬁes with section 1129(b) by saﬁsfyiné
the'requiréments' of section 1129(b)(1) and.l 129(b3(2) 61; the Bankruptcy Code.

Y. Principal Purpose of the Plan (11 U.S.C. 1129(d)). The principal purpose of the

Plan is not the avoidance of taxes or the avoidance of the application of section 5 of the

Securities Act of 1933 (15 US.C. § 77¢).

Z Substantive Consolidation. The substantive consolidation conterplated by .

Article 6.1 of the Plan, which is supported by the Debtors, the Term Lenders and the Creditors’
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Committee, is consistent with, and permissible under, applicable law in the Third Circuit., No

£ et tes A ot St 0104 s

parties other than the U.S. Trustee and certain insurers objected to sibstantive consolidation, and

all parties have voted in favor of the Plan which is predicate;d upon the substantive coﬁsc_)}idaﬁon
of the Debtors into a single entity, Fedders Nc;rth America, Inc., solely for the purpose of ail
actions and distributions under the Plan. The U.3. Trustee's ijection has been withdréwn and

* Article 6.1 of the Plan has been amended and expressly provides that Insurance If‘oiicies, Insx.lred
Ciaims, and Potentially Insured Claims shall not be treated on a sﬁbstanﬁve;{y consolidated basis. B !

AA. Approva] of the Term Lenders Plan Settlement. -In accordance with sections 105 Ty {

and 1123(b)(3) of the Bankmptcy Code and Rule 9019 of the Ba:ﬂ(ruptcy Rules, the Plan ' L

embodies the agreement among the Debtors, the Term Lenders and the Creditors' Committee

(the "Term Lenders Plan Settlement") for the compromise and settlement of all claims and

controversies asserted by the Debtors or the Creditors' Committee, or that could be asserted by

any party in interest, with respect to {a) the Debtors’ and Estates' rights and claims under 11
U.S.C. § 506(c); (b) the Unencumbered Assets Allocation Issues, pursuant to which the Term
Lenders have agreed to compromise their Adequate Protection Claims by accepting in full
satisfaction thereof, as well as their Secured Claims, the distributions and payments to be made

to the Term Lenders under the Plan, subject to the rights of the Term Lenders to assert the

O I
mtaert v de v bt .

Defensive Claims in the Lawsuit; (¢} the Term Lenders' Adequate Protection Claims; and (d} the
extent, validity and priority of the Term Lenders' Set;ured Claims; provided, l_lgigj_.r_t;g, that’

nothing in the Term Lenders Plan Settlement o'r the Plan shall in any way rel;:ése or settle any of
tbe f:lai‘ms or causes of action in the Lawsuit against any of the defendants, other than the Counts

of the Lawsuit specifically identified in Paragraph 4.2(b)(¥) of the Plan, which Counis shall be
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dismissed with prejudice. Pursuant to Bankruistcy Rule 9019, the Court has sound discretion to
aﬁprove the Term Lenders Plan Settlement. The evidence at the Confirmation Hearing has
demonstrated, after cohsidering the range of possible outcomes, the complexity of the issues, the
risks to the Debtors' estates of a&verse outcomes, and the cost of litigation, tﬁe Term Lenders
Plan Setflement is fair and reasonsble under the circumstances, and therefore, the Term Lenders
Plan Settler'nent should be approved under the standards of Bankraptcy Rule 9019 and section
1123(b)(3) of the Bankruptey Code. '

BB. Establishment of the Term Lenders Liquidating Trust. Article 6.4 of the Plan
provides for the estab]is;hment of the Term Lendérs Liquidatipg Trust, to be cre;ated by the Term
Lenders Liquidating Trust Agceﬁent substantially in the form comtained in the Plan
Supplement (D.1: 1365), for the purpose of liguidating and distributing assets for the benefit of‘
the Term Lenders, in accordance with Treasury Regulation section 301.7701-4({d), with no
objectivé to .conﬁnue fo engage in the conduct of trade or business. In accordance with the Plan,
the Trustee of the Term i,enders Liquidating Trust, Barrier Advisors, Inc., shall be the Plan
Administrator. In accordance with the Plan, on the Effective Date, or such other later date, the
Debtors will transfer all of the Term Lenders Liquiciating Trust Assets to the Tenn.Lenders
Liquidating Trust. The costs and expenses of the Plan Administrator, including the fees and
expenses of the Plan Administrator an.d his retained professionals, shall be paid out of the Term
Lenders Liquidating Trust Assets and shall be considered administrative expénses of the Debtors'
estates.

CC. ‘ Establishment of the GUC Liguidating Trust. Article 6.5 of the Plan provides for

the establishment of the GUC Liquidating Trust, to be created by the GUC Liguidating Trust
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 Agreement, substantially in the form contained in the Plan Sipplement (D.1. 1365), for the
purposes set forth in Section 1.1 of the GUC Liquidating Trust Agreement, The GUC '
Liquidating Trust shall be established and operated in accordance with Treasury Regulation
section 301.7701-4(d), with no objective to continue to engage in the conduct of trade or
busin;ess. The Creditors’ Committee has selected Alan Halperin, Esquire, o serve'as Trustee
-under the GUC Liqxﬁda;ﬁng Trust. The GUC Liciuidaﬁng Trust is to be created pursuant to
Axticle 4.4 of thg Plan, for the béneﬁf of holders of Classes 4A-( Allowed Claims, including
without limitation, holders of the Term Lenders Inderanification Claim, Deficiency Claims and
Allowed Iﬁdenmiﬁcatibn@iaims. On the Effective Date,.thc Debtors shall transfer all of the
GUC Liquidating Trust Assets to the GUC Liquidating Trust. All expenses incurred by the GUC
Trustee in prosecuting litigation and administering the GUC Liquidating Trust, shall be paid, |
subject to the terms of the Plan solely from ‘the.p_roceeds of the GUC Liguidating Trust, and shall
not be chargeable to the Debtors’ estates or the Term Lenders Liquidating Trust. |
DD.  Executory Contracts and Unexpired Lease. The Del;tors have exercised
reasonable business judgment in determining whether to assume or teject their executory
contracts and unexpﬁéd leases as set forth in Article VIII of the Plan. As set forth in the Plan, on
thg Confirmation Date, all executory cor;n:acts and unexpired Ieéses that exist between the |
Debtors and any person, except for those contracts efnd leases set forth in Schedule 8.1 of the
Plan, shall be ‘dccmed rejected as of the Effective Date, except for any execuioxy contract ox
unexpired Ieage (a) that has been assumed or rejected pursuant td an order of the ﬁanhuptcy
Court entered prior to the Coﬁﬁ‘rmaﬁon Date, or (b) as to which a motion for approval of the .

assumption of such contract or lease has been filed and served prior to the Confirmation Date.
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All contracts and Jeases included in Schedule 8.1 shall be deemed assumied as of the Effective
Date. To the extent that any agreements mhﬁng to insurance, including insurance policies, are -
deemed 10 be executory contracts, such agreements shall be deemed to be assumed as of the
Effective Date, and shall be assigned either t(; the Term Lenders Liguidating Trust or the GUC -
Liguidating 'I‘mst,. as specified in Schedule 8.1, subject to the consent of the Plan Proponents and
the Creditors' Committee, which consent shail not be unreasonably withheld.

EE.  Approval of Rejection and Assumption of Exécutag Contracts and Unexpired
Leases. Entry of ihe Confirmation Order shall constitute the approval, pursuani 1o section 35‘5(&)
of the Bankmptéy Code, of (a) the rejection of the éxecutory contracts and unc;;pirc& leases
rejected pursuant to Article 8.1 of the Plan, and (b) the assumption of the exec-il-tary contracts set
forth in Schedule 8.1, - |

" FR. Assignment of Insurance Policies, Rights and Benefits: Except as set forth in
Schedule 8.1 of the Plan, the Debtors' insurance policies are not executory contracts. Thé
aésignn:;ent of such insurance policies (and rights and benefits thereunder) under the Plan is valid
and permissible under applicable Jaw.,

"GG. Release and Exculpation. The release and exculpation provision deseribed in
Article 9.4 of the- Plax-l is penm'ssible; uxider applicable Third Circuit law. Neither the Debtors,
the Term Lenders, the DIP Lenders, the Creditors' Committes, nor any of their respective '

directors, officers, employees, members, attorneys, consultants, advisors and agents {actiog in

such capacity), shall have or incur ahy liability to any entity for any act taken or omitted to be

taken in the formulation, preparation, disserination, implementation, confirmation or approval

of the Plan, the Disclosure Statement felated thereto or anry contract, instrument, release or other
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agreement or document provided for or contemplated in connection with the éonsmhaﬁoa of

the transactions set forth in the P_lan, and all such claims shall be deemed to be forever released

as of the Effective Date; provided, however, that the provisions of Article 9.4 of the Plan ghall
not affect the Hability of any entity that otherwise would result from any sach .act or omission to
the extent that such act or omission is determined in a Final Order to.have constituted gross
negligencé, wilthal misconduct or breach of ﬁduciaty duty. Any of the foregoing parties in gl
respects shall be entitled to rely upon the advice of counsel with respect to their duties and
responmblhhes under the Plan,

HH. Modiﬁcaﬁons.. Before or at the Confirmation Hearing, in accordance wnh
Bankmptcy Code section 1127 and Bankruptcy Ru}e 3019, the Debtors proposed certain

modifications to the Plan (collectively, the "Plan Modifications”). The Debtors' form and

manner of notice of the Plan Modifications was sufficient under the particular circumstances and -

no oﬂxer or further notice of the Plan Modifications is or shall be required. The Plan -
Medifications do not (é} gdverselj'{ affect the classification or treatment of holders of Claims and
Interests, (b) constinrte material modifications of the Plan under section 1127 ofthe Bankruptey
Code, {c) cause the Plan to fail to satisfy tﬁe requirements of sections 1122, 1123 and 1129 of the
Bankruptey Code, or (d) require the resolicitation of acceptances or rejections of the Plan from |

any party or require that any party be afforded an opportunity 1o chaﬁge its previously cast

acceptance or rejection of the Plan.

1. Likelihood of Satisfaction of Conditions Precedent to Consurnmation. Ba’s:ed"on
=acilood of walisiaction of Londitions Precedent to Consummation

the evidence proffered or adduced at, or prior to, or in Declarations filed in connection with the -

Confirmation Hearing, and all other pleadings, exhibits and ofher relevart documents, each of
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sw-* the conditions precedent to the Effective Date, as set forth in Article iO.I of the -PIaIi, is
reésonably likely to be satisfied. -

. Retention of Jurisdiction. This Court may r.etain jurisdiction 6ver the matiers set
forth in Article XT of the Plan.

DECREES

NOW, THEREFORE, IT IS ORDERED THAT,

1. conﬁrmation of the Plan. The Plan and all related documents, including the
Schedules, Plan Supplement and form of the Term Lenders Liquidating Trust Agreement and the

GUC Liguidating Trust Agreement, are CONFIRMED in each and every respect, pursuant to

section 1126 6f the Bankrupicy Code.* The terms of the Plan, including all Schedules thereto,

and the Plan Supplement, are incorporated by reference into, and are a part of, this Confirmation

Oxder. The terins of the Plan, including all Schedules thereto, and the Plan Supplement, and all
other relevant and necessary documents, shall be effective and binding as of the Effective Date
of the Plan. Notwithstanding the fnregoing,. if there is any conflict bétween the terms of the Plan

and the terms of the Confirmation Order, the terms of this Confirmation Order shall control. The

3 Plan and this Confirmation Order shall supersede any orders of the Court issued prior to the
Effective Date that are inconsistent therewith.
j _ 2. Obiections. All Objections and responses to and statemenis (other than the

Statement of the Creditors’ Committee in support of confirmation of the Plan (D.1. 1440)) and

faabe,

A copy of the Plan, including Schedules, is attached bereto as Exhibit A. The Term Lenders Liquidating
. Trust Agreement and the GUC Liguidating Trust Agreement are aitached heveto as Exhibits Band C, .
respectively. ) :
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comments regarding the Plan, to the eﬁent not already Wi\thdrawn, w‘vaiyed, or seftled, and all
reservations of rights included therein, shall be, and hereby are overruled, .

3. Qualls’ Objection. The Qualls Objection is resolved by agreement of the Parties

{as defined below) as follows:

@ The Debtors and the Creditors’ Committee consent to relief from the
automatic stay for the Qualls' action (as described in the Qualls' Motion for Retiof from
Automatic Stay (D.1. 1245) (the "Motion for Relief")), effective on the Effective Date of
tlie Plan, and the ACE Group of companies, including Hlinois Union Insurance Co. (the
objectors in D.1. No. 1414) (collectively, "ACE") withdraw their response to the Motion
for Relief. The Debtors, the Creditors' Committee, ACE and the Qualls {collectively, the
"Partics") agree that the issues of liability and damages wilt be decided exclusively in the
state court. In the event a final judgment is entered finding Fedders Hable, or a
settlement is reached, the Quals will receive Allowed General Unsecured Claims for any

. amount not covered by insurance, including bt not lmited to the amount of the )
applicable self-insured retention. '

(i) The Hansen Declaration, at paragraph 8, confirms that the insurance

premiums on all of the Debtors’ insurance policies have been paid. This Court finds that

» the following fnsurance policies applicable to the Qualls’ action are not executory:
1linois Union policy for the period 9/30/03 - 9/30/04, and Lexington umbrella policy for
9/30/03 - 9/30/04. The Parties have agreed.that the ESIS agreement for 9/30/03 -.
9/30/04 related 1o the ACE companies’ policies, and all other prepetition ESIS ,
agreements whether or not related fo the prepetition ACE policies, are executory and will
be rejected as of the Effective Date and that ESIS's obligations thereunder shall be
terminated. Such rejection and termination of the ESIS agreements will not relieve ACE
or Lexington of any obligation to provide coverage that would otherwise exist under
their insurance policies, and ACE agrees that they will not use the rejectionand ~
termination of the ESIS agreements as a basis to deny coverage of the Potentially
Insured Clairs, including the Qualls’ claims, - :

(i) The Parties agreement clarifies the treatment of these specific insurance ™
policies (including the ESIS agreements) under Article 8.5(a} of the Plan, but does not
otherwise alter the ability of ACE 1o assett Claims under Insurance Policies, as set forth
in the Plan. To the extent any other provision or language elsewhere in the Plan or this

Confirmation Order is inconsistent with this agreement, the terms of this agreement
govern,

(iv) - Upon entry of this Confirmation Order, the Qualls' objection to
confirmation of the Plan shall be deemed withdrawn and their votes shall be deemed
changed from votes against to votes to accept the Plan.

Page 20

Fedders North America, Inc., n/k/a FNA Liquidating, Inc., ét al.; Case No., 07-11176 (BLS)

COrder Confirming Debtors' and Term Lenders' Amended Joint Plan of Liquidation
45655/0001-2617755v7

b SRR

bt b st mee mimts s =

P i o




oyt b,

4. Plan Mocixﬂcanons All modifications or amendments to the Plan since the
solicitation, as embodzed in the form of Plan ﬁ]ed Anugust 18, 2008, or otherwise ﬁled with the
Court or disclosed in open court at or prior to the Confirmation Hearing {to the extent not
withdrawn), are approved pursuant to section 1127(a) of the Bankruptey Code and do not require
addxtlona} disclosure or resolicitation under Bankruptcy Rule 3019.

5. ond;nons to Confirmation and Consummation of the Plan Nothmg in this
Confirmation Order shall in any way affect the provisions of Article X of the Plan, which
includes provisions regarding (i) the conditions precedent to the Effective Date of the Plan and
(ii) and the waiver of any such conditions,

6. Plan Classification Controlling. The terms of the Plan shall solely govern the

 classification of Claims and Interests for purpose of the distributions to be made thereunder. The

classifications set forth in connection with voting on the Elaﬁ: (2) were set forth on the Ballots
solely for purposes of voting fo accept or reject the i’lan; (b) do not necessarily represent, and in
no event shall be deemed to modify or otherwise affect, the actual classification of such Claims
under the Plan for dism'but;'oﬁ purposes, (¢) may not be re]ied upon by any creditor as
representih;g the actual classification of such claims under the Pian for dis(;ibuﬁon purposes, and
{d) shall not bind the Debtozs, the Term Lenders Liquidating Trust, the Plan Administrator, ﬂie
GUC Liquidating Trust or the GUC Trustee. _

7. Immediate Effectiveness of Confirmation; Successors and Assigns. Immediately

upon the entry of this Confirmation Ordet, the terms of the Plan and the Confirmation Order

- shall be, and hereby are, immediately effective and enforceable and deemed bm&ing upon. (a) the

Debtors, (b) the Term Lenders, {¢) the Terms Lenders Liguidating Trust, (&) the Plan
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Administrator, (¢) the GUC Liquid‘ating Trust, (f) the GUC Trustee, (2) any and all holders of
Claims against or Interests in the Debtors {frrespective of whether such Claims or Intérests are
Imiaaired.under the Plan or whether the holdcr's of such Clain;s or Interests accepted, were
deemed to have accepted, rejected or were deemed fo have rejected the Plan), (h) any and all
non;Debto;' parties to executory contré.cts and unexpired 1ease§ with any of the Debtors, (f) any
and all insurers under any insurance policy (whether executory or non-execmory) to whxch any
Debtor is a party or under which any of the Debtors, the Term Lenders Liguidating Trust or the
GUC Liquidating Trust may have rights; (3} any other party in interest, (&) any Person making an
appearance in these Chapter 11 Cases, and {H any and all Persons who are subject ;to the -
seitiements, compromises, releases; waivers, dxscharges, and i 1n31mcuons described herein and
their respective helrs, executors, admunstrators, SUCCEsSors or assigns, afﬁhates officers,
directors, agcnts, representaﬁves, attorneys, beneﬁciaries, or guardians, if any, of any of the
foregoing. ' .
8. Canceﬂaﬁ.on of Equity Interesté. .On the Bffective Date (i) the ;E'Equity Interesis (in
‘Fedders Corporation) shall be cance;lled, and (ji) the obligaﬁ'ons of the Debtors with respect io -
the Equity Interests under Feddérs Corporation's certificate of incorporation and a.ny related
agreements shall be extinguished. |

9. Assmned Conﬁacts and Leases. All contrdcts and leases included in Schedule

8.1, unless they are found not to be executory contracts by this Court, shall be deemed assumed

as of the Effective Date.
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1. Substantive Consolidation. The substantive consolidation of these Chapter 11

' Cases'as set forth in Article 6.1 of the Plan and Paragraph Z of the Confirmation Order is

approved in its entirety solely for the purpose of all actions and distributions under the Plan,

11, Term Lenders Plan Setflement. The Term Lenders Plan Setflement as set forth in

the Plan and Paragraph AA of the Confirmation Order is approved in accordance with sections
105 and 1123(b)(3) of the Bankruptey Code and Rule 9019 of the Bankruptcy Rules.

12.  Establishment of the Term Lenders Liquidating Trust. In accordance with Article

6.4 of the Plan, the Debtors are hereby authorized to: (a) execute the Term Lénders Liquidating
Trust Agreement; and (b) take any and all other actions necessary or appropriate to establish the
Term Lcﬁdcré Liquidating Trust for the benefit of thg Term Lenders, including h'ansfer:.ing all

of the Tetm Lenders Liquidating Trust Assets to the Term Lenders i,iquidaﬁng Trust.

13.  Establishment of the GUC Liquidating Trust. In aceordance with Asticle 6.5 of

. the Plan, the Debiors are hereby authorized to: (a} execute the GUC Liquidating Trust

Agreement; and (b) take any and all other actions TECESSATY OF approprigte‘ to establish the GUC
Liquidating Trust for the benefit of the holders of Classes 44-Q Allowed Claims (includ.ing‘
without limit'aﬁon,- holders of ihe Term Lenders Indemnification Claim, Deficiency .Claims and
Allowed Indemnification Claims), including transfersing alt of the GUC Liquidating Trust Assets

1o the GUC Liquidating Trust.

14.  Notice of {i) Destruction/Abandonment of Records: (ii) Closure of Chapter 11
Cases; and (iil) Termination or Dissolution of Trusts, The GUC Liguidating Trust and/or the
Term Lenders Liquidating Frust, as applicable and appropriate, shall provide the Objecting

Insurers with at least thirty (30) days' written notice of (i) any and all proposed destruction
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~and/or abandonment of documents and business records of any of the Debtors, (;'i) the c]osiﬁg of
these Chapter 11 Cases; and (iii) the termination and/or dissoiutién of the GUC Liquidating Trust
and the Term Lenders Liquidating Tfu§t. Within thirty (3 O) days after service by the Diebtors of -
this Confirmation Order, the Objecting Insurers shaﬁ provide the GUC T@t@e and the Plan |
Administrator at the addresses belqw with the names, addresses, facsimile numbers, and e-mail
addresses of the individuals to whom notice pursuant to this Paragrapl} 14 shall be provided.
Requests for notices by the Objecting Insurers shall be addressed to the GUC Trustee: Alan
Halperin, c/o Halpetin ]}attaglia Raicht, LLP, 555 Madison Avenﬁe, Sth Floor, New Yoﬂc, NY
10022; and 1o the Plan Administrator: Bairier Advisors; inc., 13455 Noel Road, Suite 2200,
Dallas, TX 75240, Attn: Kent Lauber,
| 13, Appointment of Plan Adnﬁnistratc;r. The appointient of Barrier Advisors, Inc. as
the Plan Administrator is hereby authorized and appr.oved. On the Effective Date, the Plan
Administrator shall have the authority 'eo'appoint a director or directm.rs for Fedders Corporation

as necessary to implement the terms and conditions of the Plan.

16.  Appointment of GUC Trustee. The appointment of Alan Halperin, Esquire as the
GUC Trustee is hereby authorized and approved,

17. Debtors' Corporate Existence and Dissolution. As of the Effective Da;te, the Plan - '

Adminisirator shall be authorized to take all actions necessary to effect the dissolution of any of
the Debtors as corporate entities, énd in particular shall be authorized and directed 1o effect the ‘
dissolution of Fedders Corporation within one (1) year of the Effective Date. The dissolution of

any of the Debtors shall not affect the rights of the Plan Administrator, the GUC Trustee, or any
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s holders of Allowed Claims with respect to such hﬁldcrs' distributions under the Plan or w:th
respect to any Insurance Policy or coverage, |
18.  Temm of Injunctions or Stays. Unless otherwise provided; all injunctions or stays
provided for in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankmpicy Code, of
otherwise, and in existence on the .Conﬁrmation Date, shall remain in full force and effect until

_ the close of the Chaptér 11 Cases.

19.  Preservation of Certain Causes of Action. Except for the Lawsnit and Avoidance

Actions, which shall be assigned to the GUC Lignidating Trust on the Effective Date? énd except
as otherwise provided under the Plan, any and all claims or causes of action acerving to the
bebtors and Debtors in Possession shall be preéerved and retained by the Term i.enderg
Liquidating Trust and the Plan Administrator, who shall have; the exclusive.righf to enforoe any -
such causes of action. | |

20.  Avoidance Actions. From an:d after the Confitmation Date, any and all
Avoidance Actions shall be preserved and transferrcd to the GUC Liquidating Trust.

21, Release and Exculp ation. The Release and Exculpation pfo‘vision provided for in
Article 9.4 of the Plan are incorporated into this Confirmation Order as if set forth in'full herein
and are hereby approved in their entirety. |
S 22.  Injunction. On and after the Confirmation Date, all persons are perinaimnﬁy

enjoined from commencing or continuing in any manner any action or pm.ceeding (Wﬁcther ‘
' directly, indirectly, derivatively or otherwise) on account of or respecting any claim, glebt, Tight

or cause of action of the Debtors and Debtors in Possession (i) for which the Debtors, Term
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Lenders Liquidating Trust, or the GUC Liguidating Trust, respectively, have authority to pursue
in accordance wﬁh the Plan, or (if) which has been released or extinguished pursuant to the Plan, - -

23.  Dissolution of the Creditors' Committes. On the Effective Date, the Creditors' -

Committee shall be dissolved and the members thereof shall be rele'gsed and disc};arged ofand -

from all further authérity, duties, responsibilities, and obligations related to énd arising from and

in connection with the Chapter 11 Cases, and the retention or employmen’g of its attoineys, :

accountants, aﬁd other agents, shall ferminate. The Credit(;rs’ Commiﬁee :é.hall ccl)nﬁnue to exist . iﬁ
| after such date solely with respect to all applications filed puréu;;.nt to sections 330 and 331 of the |

Bankruptcy Code sé'eking’ pa.yment of fees and expenses. incurred by any ﬁrofaséional;

24. Eﬁ‘écmaﬁng Documents and Further Transactions. Upon entry of the
Confirmatioti Order, each of the Debtors, the Plan Administrator and the GUC Trustee shall be
a_uthori'zed 1o eXecute,. deliver, ﬁIe, or record such contrécts, instrmnems, releases,.and other ;

agreements or documents and iake such actions as may be reasonably necessary or appropriate to

effectuate and further evidence the terms and conditions of the Plan.

S A et st it v

25. ..Corporate Action. On the Effective Date, all matters provided for under fhe ?1an,
or that are contemp}a‘:ed by the Plan (including The hqmdaﬁon of the remaining assets of the
Debtors estates) that would otherwise require approval of the stockholders or directors shall be |
deemed 1o have ocomrred (vnthout having to have obtmned such approval) and shall be in effect
from and after the Effecuve Date pursuant to the applicable general corporation law of the states ’
in which the Debtors are mcorporate_d, without any rgqmrgment of action by the stockholders or
farther action by the directors of thé Debtors. As of the Effective Date, all of the directors and

officers of the Debtors shall be deemed to have resigned, with their services terminated as of the ‘ .
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Effective Date, Ifit is necessary ot desirable fo appoint any officers ot directors for any of the
Debtors aﬁcr the Effective Dafe, to assist in implementing the Plan, the Plan Administrator shall
be authorized to make any such appointments, in which event 2 notice of any such appﬁinnnent
shall be filed with the 'Coprt (prior to entry of a Final Order closing the Debtors' éases) o
disclége the identity éf such officers and/or directors. ’

26.  Exemption from Transfer Taxes. Pursuant to section 1146(=) .of the Ban}crupt@
Code, the assigmﬁent or surrender of ahy lease or sublease, or the delivery of .any deed or other
iﬁstmment of tze_insfer under, in furtherance of, or in connecﬁox_: with the Plgn (whetﬁer by-the
Debtérs, the Term Lenders Liguidating T@ ot the GUC Liquidating Trust); including any
deeds, bills of sale or assignments executed in connection with any disposition of aésets under, in
furtherance of, or in connection with the Plan {including transfers of assets to and by the Term
Lenders Liquidating Trust or the GUC Liquidating Trust) shall not be 'subje.ct to any statnp, real -

estate transfer, mortgage recording, sales, use or other similar fax.

27.  Post-Effective Date Fees and Expenses of th;a Plan Administrator. From and after -
the Ef"fective Date, except to the extent otherwise provided in the Plan, the Plan Administrator
(including in its capaeity as the Trustee of the Term Lenders Liéuidaﬁng Trust) shall, in the
ordinary course of business and without the necessii:y for any approval by the Bankruptey Court,
pay the reasonable fees and expenses of professional persons thereafter employed by‘the
Debtors, or the Plan Administrator in connection with the implementation and consﬁmmaﬁon of

the Plan, the reconciliation of Claims, or any other matters as to which such professionals are

employed; provided, however, that no fees and expenses arising after the Effective Date and

relating to the Lawsuit or the GUC Liquidating Trust shall be paid by the Plan Administrator. -
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The fees and expenses of such professionals shall be paid by thé Plan Administrator within ten
(10) business days after submission to the flan Administtatblj of an invoice therefore. If the Plan
 Administrator disputes the reasonableness of any such invoice, the Plan Adnﬁﬁsﬁator shall
" timely pay the undisputed pérﬁon of such invoice, and the Plan Administrator or the affected
i:rofessionals mazy submit such dispute to the Bankruptcy Court for a determination of the
reasonableness of such invoice. The fees and expenses of the Plan Adn;ﬁni'stator shall be paid in

accordance Article 6.3 of the Plan. ‘

28, Post-Cénﬁnnaﬁoa Date Retention of Professionalé 'bz' the GUC Trust. Following
the Confirmation: Date, the GUC Trustee may retaﬁ and reasonably compensate counsel and
other professionals 1o assist in his duties as GUC Trustee on such termis as the GUC Trustee
deems appropriate without Bankruptcy Court approval. The GUC Trustes may rofsin any
professionals who represented parties in interest in the Chapter 11 Cases.

29, . Regu'est for Expedited Determination of Taxes. The Debtois and/or tiie Plan
Administratér; shall have the right to request an e:'cpeditet:ji determination under section 505(b) of
the Bankruptcy Code with respect to tax retums filed, ;JI‘ to be filed, for any and all taxable
periods ending after the Commencement Date throngh, and including, the dis;solution of the
Debtors, '

30.  Payment of Statuiory Fees. All fees payable puréuant to Section 1930 of tifle 28,
United States Code, as determined by the Bankruptey Court on the Eﬁ'ecﬁve Date, shall be paid

on the Effective Date. Any statutory fees accruing after thé Confirmation Date shall be paid by -
. the Plan Administrator.
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31.. Provisions Governing Distributions. The provisions 1;egarding distributions set
forth in Article V of the Plan shall be, and hereby are, approved in their entirety.
‘ 32.  Means for Implementation and Execution of the Plan. The provisions reéarding
the means for in;plementaﬁon and execution of the Plan set forth in Article VI of the Plan, shal}

be, and hereby are, approved.

'33.  Procedures for Resolution of Disputed Claims. The procedures for réso]ving and "

treating Disputed Claims set forth in Article VII of the Plan, shall be, and hereby are, approved
in then: entirety. Notmthstandmg Article 7.2 of the Plan, the Debtors, the Plan Administrator
and/or the GUC Trustee may make and file objections fo any and all Claims that axe the subjegt
to proofss of etaim or requests for payment filed with the Bankruptoy Court; including, without .
limitation applications for allowance of compensation and reimburseinent of expenses under

. sections 330 and 503 of the Bmﬂmptcy Code.

34.  Modification of Play., After the eniry of the Conﬁrmaﬁon Order, the Plan .
Proponents may, subject to the eonsent of : (i) the Creditors’ Committee, if still in existence; or
(ii) the GUC Trustee, thereafter {which consent shall not be reasonably withheld), upon order of
this Court, amend of modify the Plan, in accordance with section 1 12"7(b) of the Bankruptcy
Code, or remedy any defect or omission or reconcile any inconsistency in the Pl_an in such
o manner as may be necessary to carry out the purpose and intent of the Plan.
35.  Binding Effect. Except as otherwise provided in section 1141(d)(3) of the
Ba\nkmptcy Code, on zmd after the Confirination Date, the provisions of the Plan shall bind amy -

holder of a Claim agafnst, or Equity Interest in, the Debtors and their respective successors and

assigns, whether or not the Claim or Equity Interest of such holder is impaired under the Plan
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and whether or not such holder has accepted the Plan. The tights, benefits and obligations of any
erttity named or referred to in the Plan, whose actiéns‘may be required to ef:fectuate the terms of |
the Plan shall be binding .on, aﬁd shall inure to the benefit of, any heir, execntér, administraior,
successor or assign of such entity (includjng; but not limited to, any trustee ap.jjpinted for.the

Debtors under chapters 7 or 11 of the Bankruptey Code).

36.  Claims Bar Dates.
(1  Administrative Claims Bar Date. All requests for payment of an
Administrative Claim must be filed with the Bankroptey Court and served
 on counsel for the Debtors and the Term Eenders not later than forty-five
(45) days after the Effective Date. Unless the Debtors, the Plan .
Administrator, or the Term Lenders object to an Administrative Claim
. within forty-five (45) days after receipt, such Administrative Claim ghall
be deemed Allowed in the amount requested {to the extent such amount is
in a liquidated amount). In the event that an objection is filed to an
. Administrative Claim, the Bankmptey Court shall determine the Allowed
amount, if any, of such Administrative Claim.. Notwithstanding the
forepoing, no request for payment of an Administrative Clait need be
filed, with respect to an Administrative Claim whick is paid or payable by
a Debtor in the ordinaty course of business. -

()  Professional Compensation and Reimbufsement Claims. All Professionals
seeking an award by the Bankruptey Court of compensation for services

.rendered or reimbursement for expenses incurred through and including
the Effective Date under sections 503(b) of the Bankruptey Code shall file
their respective final applications for allowance of compensation for
sefvices rendered and reimbursement of expenses incurred through the |
Effective Date by no later than the date that is forty-five (45) days after the
Effective Date or such other date as may be fixed by the Bankruptcy
Court. If granted such an award by the Bankruptcy Court, such
Professional shall be paid in full in such amounts as are Allowed by the
Bankruptey Court (§) within ten (10) days after such Administrative
Expense Claim becomes an Allowed Administrative Expense Claim, or as
soon thereafter as is practicable, or (i) upon such other terms as may be
mutually agreed upon by such holder of an Administrative Expense Claim

"and the Debtors or the Plan Administeator.

(i)  Bar Date for Filing Proofs of Claim Relating to Executory Coritracts and .
Unexpired Leases Rejected Pursuant to the Plan. Claims arising out of the b

rejection of an executory contract or unexpired lease pursuant to the Plan
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must be filed with the Bankruptey Court no later than thirty (30) days after
notice of the Effective Date. Any Claims not filed within such time period
will be forever barred from receiving 2 distribution from the Estates, the
GUC Liquidating Trust, or the Term Lenders Liquidating TFrust.

37.  Retention of Jurnsdiction. Pursqémt to sections 105(a) and 1127 of the Bankruptey
Code, this Court hereby retain;s Jurisdiction over all matters arising mnder, arising out of, or
related to the Chaptér 11 Cases including: () all matters set fori;h in Article XI of ﬂu& Plan, and
{b) all other matters and for all such other purposes as méy be necessary or useful to aid in the
consummation and implementation of the Plan, _ | |

38, Ag_umﬁm;mgg_qﬁhgﬂgn The approv.als and authorizations specifically
set forth in this Conﬁnnati,on Order are nonexclusive a;xd ‘are not in.tended to limit the authority
of the Debtor or its directors, officers, employees., agents, its representatives, or the Plan
Administrator or GUC Trustee to take any and all actions necessary or appropriate to implement,
effectuate and consumnate the Plan or this Confirmation Order.

39.  Inconsistency. }fand to the exient that any provision‘of this Coﬁm&ﬁon Order
is determined to be inconsistent with any provision of ig Pian or the Term Lenders Liquidating -
Trust Aémmm or the GUC Liquidating Trust Agreehent, such provision c;f th»;a Cohﬁnnaiit'm
Order shall contro] and t'(;ke precedence.- ' “

40. *  References to Plan Provisions. The Plan is confirmed in its entirety and heseby
incorporated into this Confirmation Order by reference. The failure o include or speeifically
reference any particular provision of the Plan:in this Confirmation Order shall not diminish or
impair effectiveness of such provision, it being the intent of this Couzt that the Plan be confirmed

inits entirety. The provisions of the Plan and of this Confirmation Order shall be construed in 2

manner consistent with each otﬂer so as to affect the purposes of each; provided, however. fhat if

Page31

Feiders North America, inc., wk/a FNA Liguidating, Inc., ¢f al; Case No. 07-11176 (BLS) . v k
Order Confirming Debtors' and Term Lenders’ Amended Joint Plan of Liquidation
45655000126 ¥T7557



- there is determmed 1o be any inconsistency between any Plan pmwsmn and ‘any prmnsmn of this
Conﬁrmatmn Order that cannot be reconciled, then solely to the extent of such i mconswtency, the.
provisions of this Confirmation Order shall govern and any such pmvision of this Confirmation
Onder shall be deeimed a modification of the Plan and shall control and take precedence.

41.  Provisions of Plan Enforceable. Pursuant to sections 1123(a) and 1142(z) of the
Bankruptey Code, the provisions of this Confirmation Order, the Plan, the Term Lenders
Liquidating Trust Agreement, and the GUC Liéuidaﬁng Trust A greement. shall apply and be .
enforceable nomnthstandmg any othermse applicable nonbazﬂcruptcy Iaw If any provision of
the Plan, ﬁns Confirmation Order, the Term Lenders qumdatmg Trust Agreement or the GUC
Liquidating Trust Agreement is determined tobe unenforceable, snch determination shall not
limit or affect the e::fofceability and operative effect of any other prévisioﬁ of ﬁze Plan, this -
Confirmation Order, the Term Lenders Liguidating Trust A greement or the GUC quuldabng

Truost Agreement

42. Se pg;;a;e Conﬁrmation Order. This Confirmation Order is and shall be deemec.l a
separate Conﬁrmatxon Order w:th respect to each of the Debtors in each Debtor's separate case.
forall purposes The Clerk of the Bankruptcy Comrt is duected to file and docket this
Confirmation Order in the case of each Debtor, -

43,  Final Order, ThlS Confirmation Orderis a fmal order and the period in which an
appeal raust be filed shaIl commence upon the entry hereof

44,  Notice of Entry of Confirmation Order. On or before the tenth (10" day
following the occurrence of the Effective Date, the Debtors shall serve notice of this

Confirmation Order and occfurence of the Effective Date pursvant to Bankruptey Rules _
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2002(£)(7), 2002(k) and 3020(c), on all Claimholders, the United States Trustee and other parties
" in interest, by causing a notice of the Confirmation Order and the occurrence of the Eﬁ’cctive :

Date ("Notice of the Effective Date"} to be delivered to such parties by first class mail, postage

prepaid. The Debtors are hereby authorized and directed to effect mailing of the Notice of

Effective Date to holders of public debt and equity securities in the manner set forth in the

Solicitation Procedures Order; provided, however, that notice need not be given or served under

: é o the Bankruptey Code, Bankruptcy Rules, or this Confirmation Order t§ any person to whom the

.: Debtors mailed a notice of Bar Date or ‘Cox‘lﬁrmation Hearing, but received such noﬁce returned

" marked "undeliverable as addressed,” "moved-left no forwarding address," forwarding érder
expired,” or similar reason, unless the Debtors have been informed in writing by such i)erson of
that person’s new address. The notice described herein is adequate under the particular
circumstances of the Chapter Cases, and no other or further notice is necessary.

Dated: Wilrnington, Delaware -

'_ Angust2-2 2008 (& i ‘ '
‘.:;' """ ' ‘ ol L,&-CE ;WM/\

THE HONGRADLE BRENDAN L. SHANNON~
UNITED STATES BANKRUPTCY JUDGE
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EXHIBITS TO PROPOSED ORDER CONFIRMING DEBTORS’ AND TERM
-LENDERS’ AMENDED JOINT PLAN OF LIQUIDATION UNDER CHAPTER 11

OF THE BANKRUPTCY CODE (AS M()DIF]ED ON AUGUST 21, 2008)

Exhibit A Debtors’ and Term Lenders Amended Joint Plan of Liguidation Under
Chapter 11 of the Bankmptcy Code (as Modified on August 21, 2608)
ExhibitB . Term Lenders Liquidating Trust Agreement {(Unexecuted)

Exhibit C GUC quuxﬂatmg Trust Agteement (Unexecnted)
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Atfachment C

——

LIQUIDATING TRUST AGREEMENT

* This Liquidating Trust Agreement (the “Trust Agreement”), dated as of _

- August 28, 2008, is entered into by and between Fedders North America, Inc., now. known as
FNA Liquidating, Inc.; Columbia Specialties, Inc.; Emerson Quiet Kool Corporation, now
known as EQKC Liquidating, Inc.; Envirco Corporation; Eubank Coil Company; Fedders
Addison Company, Inc. now known as FICC Florida Liquidating, Inc.; Fedders Corporation; -
Fedders Holding Company, Inc., now known as FHC Liquidating, Inc.; Fedders, Inc.; Fedders
International, Inc., now known as FI Liquidating, Inc.; Fedders Investment Corporation, now
known as FIC Liquidating; Inc.; Fedders Islandaire, Inc. (a New York corporation), now known
as F1 Liquidating, Inc.; Fedders Outlet, Inc., now known-as FO Liquidating, Inc.; Herrmidifier
Company, Inc.; Island Metal F abricating, Inc.; Rotorex Company, Inc.; and Trion, Inc., ds |
debtors and debtors in possession and reorganized debtors, as applicable (collectively, the
"Debtors"), the Term Lenders (as defined in the Plan referred to below) and Barrier Advisors,
Inc., as Trustee (the “Trustee™), is executed in connection with the Debtors’ and Term Lenders’
Joint Plan of Liquidation Under Chapter 11 of the Bankruptcy Code dated July 15, 2008 (as may
be amended, the “Plan”) filed in the United States Bankruptcy Court for the District of Delaware
(the “Bankruptcy Court”), which provides for the establishment of a liquidating trust evidenced
hereby (the “Liquidating Trust”). Except with respect to the terms defined herein, all capitalized
terms contained herein shall have the meanings ascribed to such terms in the Plan.

WITNESSETH

WHEREAS, the Liquidating Trust is created pursuant to and to effectuate the
Plan; - ‘ _ : .

WHEREAS, the Liquidating Trust is created on behalf of, and for the sole benefit
of the Term Lenders;

WHEREAS, the Plan provides for the creation of a liquidating trust that will (i)
receive from the Debtors all of the Term Lenders Liquidating Trust Assets, (ii) hold the Term
Lenders Liquidating Trust Assets in trust for the benefit of the Term Lenders as provided in the
Plan and herein, and (iii) oversee and direct the liquidation of the Term Lenders Liquidating
Trust Assets held by it for the benefit of the Term Lenders pursuant to the terms of the Plan and

. this Trust Agreement. This Trust Agreement is executed to establish the Liquidating Trust and
to facilitate implementation of the Plan; : '

WHEREAS, the Liquidating Trust is established hereunder for the sole purpose of
liquidating and distributing its assets for the benefit of the Terni Lenders, in accordance with
Treasury Regulations Section 301.7701-4(d), with no objective or authority to continue or
engage in the conduct of a trade or business; and '

) WHEREAS, the Liquidating Trust is intended to qualify as a liquidating trust
within the meaning of Treasury Regulations Section 301.7701-4(d); -

NOW, THEREFORE, in consideration of the promises and the mutual coveﬁants
and agreements contained hetein and in the Plan, the Debtors and the Trustee agree as follows:
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ARTICLE I
ESTABLISHMENT OF THE LIQUIDATING TRUST

1.1 Bstablishment and Declaration of Trust.

(@)  Name. This Trust shall be known as the “FC Term Lenders Liquidating
Trust”, in which name the Trustee may conduct the affairs of the Liquidating Trust.

' (b)  Office. The office of the .Liquidating Trust shall be in care of the Trustee
at its trust office or at any other address that the Trustee may designate by written notice to the
holders of Liquidating Trust Interests (as defined below). o

, () Declaration of Trust. Pursuant to the Plan, the Debtors and the Trustee
hereby establish the Liquidating Trust on behalf of and for the benefit of the Term Lenders, and
the Debtors hereby irrevocably and absolutely transfer, assign, convey, and deliver to the Trustee .
all of their right, title, and interest (whether legal, beneficial, or otherwise) in and to the Term
Lenders Liquidating Trust Assets free and clear of any lien, claim, encumbrance, or interest in
such property of any other person or entity (except as provided herein) in trust to and for the

. benefit of the Term Lenders for the uses and purposes stated herein and in the Plan. Effective as

of the date hereof, the Trustee shall have all the rights, powers, and duties set forth herein and
pursuant to applicable law for accomplishing the purposes of the Liquidating Trust. The Trustee

is hereby authorized to file with any governmental authority any documents necessary to
establish the Liquidating Trust.

(d)  Appointment of Trustee. The Trustee is hereby appointed as trustee of the
Liquidating Trust effective as of the date hereof, to have all the rights, powers, and duties set
forth herein.

(e) Acceptance of Trust. The Trustee agrees to accept and hold the
Liquidating Trust Assets in trust for the Term Lenders, subject to the terms of this Trust

Agreement and the Plan.

1.2 Title to Liquidating Trust Assets.

(a) Except as otherwise provided by the Plan or this Trust Agreement, upon
the Effective Date, title to the Term Lenders Liquidating Trust Assets shall pass to the
Liquidating Trust free and clear of all Claims and equity interests in accordance with section
1141 of the Bankruptcy Code. '

. "~ (b)  Upon the transfer to the Liquidating Trust of the Term Lenders
Liquidating Trust Assets, the Trustee shall succeed to all of the Debtors’ right, title,.and interest
in and to the Term Lenders Liquidating Trust Assets, and the Debtors will have no further

interest or rights in or with respect to the Term Lenders Liquidating Trust Assets.
© For all purposes, including, without limitation, federal income taxes,

securities laws, and section 1145 of the Bankruptcy Code, all parties (including, without :
limitation, the Debtors, the Trustee, and the Term Lenders) shall treat the transfer by the Debtors
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of the Term Lenders Liquidating Trust Assets to the Liquidating Trust as (i) a transfer of the
Term Lenders Liquidating Trust Assets directly to Term Lenders in satisfaction of the Secured
Claims of the Term Lenders followed by (ii) the transfer by the Term Lenders to the Liquidating
- Trust of the Term Lenders Liquidating Trust Assets in exchange for beneficial interests in the
Liquidating Trust. Accordingly, the Term Lenders shall be treated for all purposes, including,
without limitation, federal income taxes, securities laws, and section 1145 of the Bankruptcy

Code, as the grantors and owners of their respective shares of the Term Lenders Liquidating
Trust Assets.

(d  With respect to all Term Lenders Liquidating Trust Assets, the Trustee
will directly and indirectly be the representative of the Debtors' estates, as that term is used.in
section 1123(b)(3)(B) of the Bankruptcy Code, and will have the rights and powers provided for
in the Bankruptcy Code, including section 1107 thereof, in addition to any rights and powers
granted in this Trust Agreement and in the Plan. The Trustee will be the successor-in-interest to
the Debtors with respect to any action that was or could have been commenced by the Debtors
prior to the Effective Date that is a Term Lenders Liquidating Trust Asset and shall be deemed
substituted for the same as the party in such liti gation. The Trustee may enforce, sue on, settle or -
compromise (or decline to do any of the foregoing) all claims, rights or causes of actions, suits
and proceedings, whether in law or in equity, whether known or unknown, that thé Debtors or
their Estate may hold against any person or entity, that constitute Term Lenders Liquidating
Trust Assets. All actions, claims, rights, or interests constituting Term Lenders Liquidating ‘
Trust Assets are preserved and retained and may be enforced by the Trustee as the representative
of the Debtors’ estates pursuant to section 1123 (b)(3)(B) of the Bankruptcy Code. The Trustee
will be a party-in-interest as to all matters over which the Bankruptcy Court has jurisdiction or

retains jurisdiction under the Plan (insofar as it affects the Liquidating Trust or the Term Lenders
Liquidating Trust Assets). '

1.3 Valuation of Term Lenders Liquidating Trust Assets. As soon as possible after
the Effective Date, the Trustee, in reliance upon such professionals as the Trustee may retain,
shall make a good faith valuation of the Term Lenders Liquidating Trust Assets.. Such valuation

 shall be made available from time to time, to the extent relevant as reasonably determined by the
Trustee in reliance on its professionals, and used consistently by all parties (including, without

limitation, the Debtors, the Trustee, and the Term Lenders) for all purposes, including federal
income tax purposés. '

ARTICLE II
LIQUIDATING TRUST INTERESTS

2.1 Rights of Holders of Liquidating Trust Interests. Each holder of a Liquidating
Trust Interest will be entitled to participate in the rights due to a holder of Liquidating Trust
Interests hereunder. Each holder of a Liquidating Trust Interest shall take and hold its
uncertificated beneficial interest subject to all of the terms and provisions of this Trust
Agreement, the Confirmation Order, and the Plan. The interest of a holder of a Liquidating Trust
Interest is in all respects personal property, and upon the death, insolvency or incapacity of an
individual holder of a Liquidating Trust Interest, such holder's interest shall pass to the legal
representative of such holder of a Liquidating Trust Interest and such death, insolvency or
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incapacity shall not terminate or affect the validity of this Trust Agreement, A holder of a
Liquidating Trust Interest shall have no title to, right to, possession of, management of, or

control of, the Term Lenders Liquidating Trust Assets except as herein expressly provided. No
surviving spouse, heir or devisee of any deceased holder of a Liquidating Trust Interest shall
have any right of dower, homestead, or inheritance, or of partition, or any other right, statutory or
otherwise, in the Term Lenders Liquidating Trust Assets, but the whole title to all the Term
Lenders Liquidating Trust Assets shall be vested in the Trustee and the sole interest of the

holders of Liquidating Trust Interests shall be the rights and benefits given to such persons under
this Trust Agreement. '

2.2 No Legal Title in Holders of Liquidating Trust Interests. No holder ofa ,
Liquidating Trust Interest shall have legal title to any part of the Term Lenders Liquidating Trust
Assets. No transfer by operation of law or otherwise, of the right, title and interest of any holder
of a Liquidating Trust Interest in and to the Term Lenders Liquidating Trust Assets or hereunder
shall operate to terminate this Liquidating Trust or entitle any successor or fransferee of such
holder of a Liquidating Trust Interest to an accounting or to the transfer to it of legal title to any
part of the Term Lenders Liquidating Trust Assets. :

2.3 Identification of Holders of Liquidating Trust Interests. The record holders of
interests in the Liquidating Trust (the “Liquidating Trust Interests”) shall be recorded and set
forth in a register maintained by the Trustee expressly for such purpose. The initial list of record
holders of Liquidating Trust Interests shall be based on the list of Term Lenders, as maintained
by the administrative agent under the Term Facility. Except as otherwise required by law,
referefices in this Trust Agreement to the identification of holders and the providing of
information to holders shall be read to miean holders of record as set forth in the official register
maintained by the Trustee and shall not mean any beneficial owner not recorded on such official
registry. Unless expressly provided herein, the Trustee may establish a record date, which it

_ deems practicable for determining the holders for a particular purpose. The distribution of

Liquidating Trust Interests to Term Lenders shall be accomplishéd as set forth in the Plan and
herein. ‘ '

2.4 Non-Transferability of Liquidating Trust Interests. The Liquidating Trust
Interests shall not be certificated and shall not be transferable, assignable, pledged, or
hypothecated, in whole or in part, except with respect to a transfer by will or under the laws of
descent and distribution. Any such transfer, however, will not be effective until and unless the
Trustee receives written notice of such transfer executed by the appropriate party.

ARTICLE IIT
PURPOSE, AUTHORITY, LIMITATIONS, DISTRIBUTIONS, AND DUTIES

3.1 Purpose of the Liquidating Trust. The Liquidating Trust is established for the sole
purpose of liquidating and distributing the Term Lenders Liquidating Trust Assets, in accordance
with Treasury Regulations Section 301.7701-4(d), with no objective to contiriue or engage in the
conduct of a trade or business. Accordingly, the Trustee shall, in an expeditious but orderly and
reasonable manner, liquidate and convert to Cash the Term Lenders Liquidating Trust Assets of
the Liquidating Trust, make timely distributions, and not unduly prolong the duration of the
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Liquidating Trust. The liqﬁidation of the Term Lenders Liquidating Trust Assets may be

accomplished either through the sale of Term Lenders Liquidating Trust Assets (in whole or in
combination) or otherwise.

3.2 Authority of Trustee. In connection with the administration of the Liquidating
Trust and the Plan, except as set forth in this Trust Agreement, the Trusteeis authorized to
perform any and all acts necessary or desirable to accomplish the purposes of the Liquidating
Trust and to carry out its responsibilities under the Plan. Without limiting, but subject to, the

foregoing and to Sectiont 3.3 hereof, the Trustee shall be expressly authorized, but shall not be
required, to: : :

. (@) . _hold legal title to any and all rights of the holders of the Liquidating Trust
Interests in or arising from the Term Lenders Liquidating Trust Assets, including, but not limited
to, collecting any and all money and other property belonging to the Liquidating Trust and the

right to vote any claim or interest in a case under the Bankruptcy Code and receive any
distribufion thereon; ' '

~ (b)  perform the duties, exercise the powers, and assert the rights of a trustee
under sections 704 and 1106 of the Bankruptcy Code;

. (©)  protect and enforce the rights to the Term Lenders Liquidating Trust
Assets by any method deemed appropriate including, without limitation, by judicial proceedings

or pursuant to any applicable bankruptcy, insolvency, moratorium, or similar law and general
principles of equity; ' '

(d) in accordance with section 1123(b)(3)(B) of the Bankruptcy Code, engage
in, intervene in, join, compromise, adjust, release, arbitrate, sue on or defend, counterclaim, '
setoff, recoup, pursue, prosecute, abandon, or otherwise deal with and settle any actions, suits,
proceedings, disputes, claims, controversies, demands, causes of action, or other litigation in
favor of or against the Liquidating Trust, to enter into agreements relating to the foregoing,
whether or net any suit is commenced or claim accrued or asserted and, in advance of any ,
controversy, to enter into agreements regarding arbitration, adjudication or settlement thereof, all
in the name of the Liquidating Trust if necessary or appropriate, and institute or continue actions
which were or otherwise could have been brought by any or all of the Debtors that constitute
Term Lenders Liquidating Trust Assets, and prosecute ot defend all litigation or appeals that are
Term Lenders Liquidating Trust Assets in the name of the Debtors and, when appropriate, settle
such actions and claims, in each case as the Trustee shall deem advisable;

(e) determine and satisfy any and all liabilities created, incurred or assumed
by the Liquidating Trust, subject to Section 9.1 hereof: -

(® . make distributions to holders of the Liquidating Trust Interests;

L

(g) . file, if necessary, any and all tax and information returns with respect to
. the Liquidating Trust and pay taxes properly payable by the Liquidating Trust, if any; -

(h) assert or waive any privilege or defense on behalf of the Liquidating Trust;
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‘ _ @ pay all expenses and make all other payments relating to the Term Lenders
Liquidating Trust Assets, including the liquidation and distribution thereof;

)] obtain insurance coverage with respect to the liabilities and obligations of
the Trustee under this Trust Agreement (in the form of, among other things, an errors and
omissions policy or otherwise) and indemnification for the Trustee and others as provided for in
the Plan and this Trust Agreement; ' :

. (k) retain and pay such independent law firms as counsel to the Liquidating
Trust and the Trustee as the Trustee may select, to perform such functions as may be appropriate
in the Trustee’s discretion. The Trustee may commit the Liquidating Trust to and shall pay such
independent law firms reasonable compensation for services rendered and expenses incurred.
The Trustee may retain counsel on a nunc pro tunc basis, to a date prior to the Effective Date;

() retain and pay an independent public accounting firm to perform such
reviews and/or audits of the financial books and records of the Liquidating Trust as may be
appropriate in the Trustee’s discretion, and to prepare and file any tax returns or informational
returns for the Liquidating Trust as may be required. The Trustee may retain an independent
accounting firm on a nunc pro tunc basis, to a date prior to the Effective Date. The Trustee may
commit the Liquidating Trust to and shall pay such independent public accounting firm
reasonable compensation for services rendered and expenses incurred;

(m).  retain and pay such third patties as the Trustee, in its discretion, may deem
necessary or appropriate to assist the Trustee in carrying out its powers and duties under this
Trust Agreement. The Trustee may commit the Liquidating Trust to and shall pay all such
persons or entities reasonable compensation for services rendered and expenses incurred, as well
as commit the Liquidating Trust to indemnify any such parties in connection with the
performance of services, on a nunc pro tunc basis, to a date prior to the Effective Date;

(n)  invest any moneys held as part of the Liquidafing Trust (including any
earnings thereon or proceeds therefrom) in accordance with the terms and limitations of Section
4.3 hereof; .

(o)  request any appropriate tax determination with respect to the Liquidating
Trust, including, without limitation, a determination pursuant to section 505 of the Bankruptcy
Code; )

(p)  to open and maintain bank accounts and deposit funds, draw checks and
make disbursements in accordance with the Plan and this Trust Agreement: :

. @ to enforce, waive, réssign or release rights, privileges or immunities of any
kind; ’

‘ ® to seek any relief from, or resolution of, any disputes by the Bankruptcy
Court;

(s) to appear and participate in any proceeding before the Bankruptcy Court
with respect to any matter regarding or relating to the Plan (insofar as it affects the Liquidating
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Trust or the Term Lenders Liquidating Trust Assets) or the Liquidating Trust, or any other court
of competent jurisdiction; : :

®) to enter-into one or more joint defense/prosecution agreements with the
Debtors;

: (n) without limitation, to do any and all things necessary to accomplish the
purposes of the Plan and this Trust Agreement; :

. (v)-  establish and maintain a web site for the purpbse of providing notice of the
Liquidating Trust activities in lieu of sending written notice to holders of Liquidating Trust
Interests, subject to providing notice to those holders refe;red to in Section 11.5 hereof;

(w) . file any and all documents and take or refrain from taking any and all -
actions the Trustee reasonably deems necessary for the continuation, protection, distribution,

liquidation, and maximization of the Term Lenders Liquidating Trust Assets consistent with the
purposes hereof} and o :

) sell or assign to the Debtors, or may agree with the Debtors not to pursue,
any claim or cause of action comprising a Liquidating Trust Asset, in each case on such terms
" and conditions, and for such consideration, as the Trustee, and such Debtors may agree.

3.3 . Limitations on Trustee’s Authori’gy.

- (a) The Trustee may sell or assign to the Debtors, or may agree with the
Debtors not to pursue, any claim or cause of action comprising a Liquidating Trust Asset, in each

case on such terms and conditions, and for such consideration, as the Trustee, and such Debtors
may agree. : : - :

®) Notwithstanding anything herein to the confrary, the Trustee shall not and
shall not be authorized to engage in any trade or business and shall take (i) such actions
. consistent with the orderly liquidation of the Term Lenders Liquidating Trust Assets as are.
required by applicable law and (ii) such actions permitted hereunder; provided, however, that, the
Trustee:is not authorized to engage in any investments or activities inconsistent with the
treatment of the Liquidating Trust as a liquidating trust within the meaning of Treasury

Regulations Section 301.7701-4(d) or under applicable Internal Revenue Service guidelines,
rulings, or other controlling authorities.

() The Liquidating Trust shall not hold 50% or more of the stock (in either
vote or value) of any entity that is treated as a corporation for federal income tax purposes, nor
have any interest in an entity that is treated as a partnership for federal income tax purposes,
unless (i) the purpose of such corporation, as set forth in its articles of incorporation, is to wind-
down its operations and liquidate its assets or (if) such stock or partnership interest was obtained

- involuntarily or as a matter of practical economic necessity in order to preserve the value of the
Term Lenders Liquidating Trust Assets. .

3.4  Books and Records. The Trustee shall maintain in respect of the .
Liquidating Trust and the holders of Liquidating Trust Interests books and records relating to the
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Term Lenders Liquidating Trust Assets and income of the Liquidating Trust and the payment of
expenses of, and liabilities of claims against or assumed by, the Liquidating Trust in such detail
and for such period of time as may be necessary to enable it to make full and proper accounting
" in respect thereof. Such books and records shall be maintained as reasonably necessary to
facilitate compliance with the tax reporting requirements of the Liquidating Trust. Except as
expressly provided herein, nothing in this Trust Agreement requires the Trustee to file any
accounting or seek approval of any court. with respect to the administration of the Liquidating
Trust-or as a condition for managing any payment or distribution out of the Term Lenders
Liquidating Ttust Assets. Holders of the Liquidating Trust Interests shall have the right upon
thirty (30) days’ prior written notice delivered to the Trustee to inspect such books and records
. (including financial statements), subject to the Trustee’s right to deny access in a reasonable
effort to preserve privileged or confidential information or protect litigation or other strategies
and provided that, if so requested, such holder shall have entered into a confidentiality agreement
satisfactory in form and substance to the Trustee. Any books and records determined by the
Trustee, in its sole discretion, not to be reasonably necessary for administering the Liquidating
Trust or for the Trustee’s compliance with the provisions of this Trust Agreement may, to the
extent not prohibited by applicable law, be destroyed. :

3.5  Additional Powers. Except as otherwise set forth in this Trust Agreement
or in the Plan, and subject to the Treasury Regulations governing liquidating trusts and the
retained jurisdiction of the Bankruptcy Court as provided for in the Plan, but without prior or -
further authorization, the Trustee may control and exercise authority over the Term Lenders
Liquidating Trust Assets and over the protection, conservation, and disposition thereof, No
persort dealing with the Liquidating Trust shall be obligated to inquire into the authority of the
Trustee in connection with the protection, conservation, liquidation, or disposition of the Term
Lenders Liquidating Trust Assets. In addition and notwithstanding anything to the contrary
contained in this Trust Agreement, the Trustee assumes all responsibilities and obligations
designated to the Plan Administrator under the Plan and is authorized to take all acts necessary or
desirable to carry out such responsibilities and obligations regardless of whether such

responsibilities and obligations are specifically set forth in this Trust Agreement.

3.6 Distributions.

(a) At least annually and on any date determined by the Trustee in its sole
discretion, the Trustee shall distribute from the Liquidating Trust to each holder of Liquidating
Trust Interests such holder’s pro rata share of Cash on hand; provided, however, that prior to
making any distribution to holders of Liquidating Trust Interests, the Trustee may retain such
amounts (i) as are reasonably necessary to meet liabilities (whether fixed or contingent) and to
maintain the value of the Term Lenders Liquidating Trust Assets during liquidation, (ii)
necessary to pay reasonable expenses (including, but not limited to, any taxes imposed on the
Liquidating Trust or in respect of the Term Lenders Liquidating Trust Assets), and (iii) necessary
to satisfy other liabilities incurred by the Liquidating Trust in accordance with the Plan or this
Trust Agreement, taking into account, for purposes of the foregoing, the availability, where
applicable, of Cash already on hand or scheduled to be received to satisfy such liabilities or
expenses. The Trustee may withhold from amounts distributable to. any person any and all
amounts, determined in the Trustee’s reasonable sole discretion, required by any law, regulation,
rule, ruling, directive, or other governmental requirement.
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(b)  All distributions made by the Trustee to holders of Liquidating Trust
Interests shall be payable to the holders of Liquidating Trust Interests of record as of the 15th
day prior to the date scheduled for the distribution, unless such day is not a Business Day, then
+ such day shall be the following Business Day (the “Record Date™). If the distribution shall be'in
Cash, the Trustee shall distribute such Cash by wire, check, or such other form as the Trustee
deems appropriate under the circumstances, ’

(o) In accordance with the Plan, the Fedders Term Lender Liquidating Trust
Assets consists of the Term Lender Collateral or the proceeds from the sale of such Collateral, -
and any and all distributions made by the Trustee to holders of Liquidating Trust Interests are
only in satisfaction of such Holders” Secured Claims under the Plan and not in satisfaction of
such holders’ Deficiency Claims or other General Unsectired Claims, if any, under the Plan.

3.7 Reporting Duties of the Trustee.

(8  Inaddition fo the reporting duties of the Trustee under ARTICLE VII
hereof, the Trustee shall file returns for the Liquidating Trust as a grantor trust pursuant to
Treasury Regulations Section 1.671-4(a) and in accordance with this Section 3.7. The
Liquidating Trust’s taxable income, gain, loss, deduction, or credit will be allocated
proportionally to the holders of Liquidating Trust Interests in accordance with their relative
beneficial interests in the Liquidating Trust. - '

- (b) The Trustee shall pay, out of the Term Lenders Liquidating Trust Assets,
any taxes imposed on the Liquidating Trust of the Term Lenders Liquidating Trust Assets.

(c) The Trustee may réquest an expedited determination of taxes of the
Liquidating Trust under section 505 (b) of the Bankruptcy Code for all returns filed for, or on

behalf of, the Liquidating Trust for all taxable periods through the dissolution of the Liquidating
Trust,

(d) The Trustee shall file (or cause to be filed) any other statements, returns,
or disclosures relating to the Liquidating Trust that are required by any governmental unit.

3.8-  Compliance with Laws. Any and all distributions of Term Lenders Liquidating
Trust Assets and proceeds of borrowings, if any, shall be in compliance with applicable laws,
including, but not limited to, applicable federal and state securities laws.

ARTICLE IV
THE TRUSTEE

4.1  Generally. The Trustee will initially be Barrier Advisors, In¢. or such other ..
person as the Term Lenders may appoint. The appointment of the Trustee shall be subject to
approval by the Bankruptcy Court as part of the Confirmation Hearing, The Trustee shall serve
as trustee until its successor shall have been appointed in accordance with Article VI or until
resignation, death or removal. The Trustee’s powers are exercisable solely in a fiduciary
capacity consistent with, and in furtherance of, the purposes of this Liquidating Trust and not
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otherwise, except that the Trustee may deal with the Term Lenders Liquidating Trust Assets for
its own account as permitted by Section 4.5 hereof, '

4.2 Responsibilities of Trustee. The Trustee shall, in an expeditious but orderly
manner, liquidate and convert to Cash the Term Lenders Liquidating Trust Assets, make timely
distributions, and not unduly prolong the duration of the Liquidating Trust. In so doing, the
Trustee will exercise its reasonable business judgment in liquidating the Term Lenders
Liquidating Trust Assets. The liquidation of the Term Lenders Liquidating Trust Assets may be
accomplished, in the Trustee’s sole discretion, through the sale of Term Lenders Liquidating
Trust Assets (in whole or in part). In connection therewith, the Trustee will have the power to
prosecute for the benefit of the Liquidating Trust all claims; rights, and causes of action
transferred to the Liquidating Trust, whether such suits are brought in the name of the
Liquidating Trust, any of the Debtors, or otherwise for the benefit of the holders of Liquidating
Trust Interests. Any and all proceeds generated from such Term Lenders Liquidating Trust
Assets shall be held by the Liquidating Trust. Except as expressly set forth herein, the Trustee
shall have absclute discretion to pursue or not to pursue any and all claims, rights, or causes of
action, as it determines are in the best interests of the holders of the Liquidating Trust Interests
and consistent with the purposes of the Liquidating Trust, and shall have no liability for the
outcome of its decision. The Trustee may incur any reasonable and necessary expenses in
liquidating, distributing, and protecting the Term Lenders Liquidating Trust Assets.

43  Investment and Safekeeping of Térm Lenders Liquidating Trust Assets. The right
and power of the Trustee to invest Term Lenders Liquidating Trust Assets, the proceeds thereof,
or any income earned by the Liquidating Trust, shall be limited to the ri ght and power that a
liquidating trust, within the meaning of Treasury Regulations Section 301 .7701-4(d), is permitted
to hold, pursuant to the Treasury Regulations and the guidelines set forth in Rev. Proc. 94-45,
1994-2 C.B. 684, or any modification in the IRS guidelines, whether set forth in IRS rulings, -
other IRS pronouncements, or otherwise. ‘ : : '

4.4  Authorization to Expend and Reserve Term Lenders Liquidating Trust Assets.
The Trustee may expend and reserve the Term Lendérs Liquidating Trust Assets (a) as )
reasonably necessary to meet contingent liabilities and to maintain the value of the Term Lenders
Liquidating Trust Assets during liquidation, (b) to pay all administrative expenses of the .
Liquidating Trust (including, but not limited to, any taxes imposed on the Liquidating Trust), and
(¢) to satisfy all other liabilities incurred or assumed by the Liquidating Trust (or to which the
Term Lenders Liquidating Trust Assets are otherwise subject) in accordance with the Trust
Agreement or the Plan.

4,5 Expense Reimb}lrsement and Compensation.

(a) The Term Lenders Liquidating Trust Assets shall be subject to the claims
of the Trustee, and the costs and expenses of the Liquidating Trust, including, but not limited to,
the fees and expenses of the Trustee and its retained professionals, representatives, agents, and
employees. The Trustee shall be entitled to reimburse itself out of any available Cash in the
Liquidating Trust for its actual out-of-pocket expenses and for any and all losses, liabilities,
expenses, or damages that the Trustee may, in good faith and without willful misconduct, gross
negligence, or fraud, sustain in the exercise and performance of any of the powers and duties of
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 the Trustee under this Trust Agreement. As compensation for the performance of its duties, the
Trustee will be entitled to reasonable compensation as initially determined by the Term Lenders
with the agreement of the Trustee and subject to approval of the Bankruptcy Court. The Trustee
shall be compensated for its services and reimbursed for expenses in accordance with the terms
of Schedule I hereto, The Trustee, its retained professionals, agents, representatives, and
employees may be compensated on a nunc pro tunc basis, prior to the Effective Date.

(b)  Ifthe Cash in the Liquidating Trust shall be insufficient to compensate and
reimburse the Trustee, including any professionals retained by the Trustee for any amounts to
which they are entitled hereunder, then the Trustee is hereby authorized to reduce to Cash that
portion of the Term Lenders Liquidating Trust Assets necessary so as to effect such
compensation and reimbursement.

4.6 No Bond. The Trustee shall serve without bond.

4.7 . Confidentiality. The Trustee shall at all times hold strictly confidential and not
use for personal gain any material, non-public information of or pertaining to any entity to which
any of'the Term Lenders Liquidating Trust Assets relates or of which it has become aware in its
capacity as Trustee, except as otherwise required by law.

ARTICLE V
SUCCESSOR TRUSTEE

5.  Removal. The Trustee may be removed by the afﬁrma.tive.vote the holders of a

majority of the holders of Liquidating Trust Interests. Such removal shall become effective on
the date action is taken. . . . A

5.2  Resignation. The Trustee may resign by giving not less than thirty (30) days’
prior written notice thereof to the holders of Liquidating Trust Interests. Such resignation shall
become effective on the later to occur of: (a) the day specified in such notice, and (b) the
appointment of a successor Trustee by the holders of Liquidating Trust Interests and the ,
acceptance by such successor of such appointment. If a successor Trustee is not appointed or

-does not accept its appointment within thirty (30) days following delivery of notice of .
resignation, the Trustee may petition any court of competent jurisdiction for appropriate relief,

5.3 Appointment of Successor Trustee. In the event of the death (in the case of a
Trustee that is a natural person), dissolution (in the case of a Trustee that is not a natural person),
resignation pursuant to Section 6.2 hereof, incompetency, or removal of the Trustee pursuant to
Section 6.1 hereof, the holders of Liquidating Trust Interests may appoint a successor Trustee,
upon notice to holders of Liquidating Trust Interests, Such notice shall specify the date on which
such-appointment shall be effective, Every successor Trustee appointed hereunder shall execute,
acknowledge, and deliver to the Bankruptcy Court and to the retiring Trustee an instrument -
accepting the appointment under this Trust Agreement and agreeing to be bound thereto, and
thereupon the successor Trustee, without any further act, deed, or conveyance, shall become
vested with all rights, powers, trusts, and duties of the retiring Trustee pursuant to this Trust
Agreement and the Plan; provided, ‘however, that a removed or resigning Trustee shall,
nevertheless, when requested in writing by the successor Trustee, execute and deliver an
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instrument or instruments conveying and transferring, or confirming the conveyance and
transfer, to such successor Trustee under the Liquidating Trust all the estates, properties, rights,
powers, and privileges of such predecessor Trustee.

ARTICLE VI - |
REPORTS TO-HOLDERS OF LIQUIDATING TRUST INTERESTS

6.1  Securities Laws. Under section 1145 of the Bankruptcy Code, the issuance of
Liquidating Trust Interests under the Plan shall be exempt from registration under the Securities
Act 0f 1933, as amended, and applicable state and local laws requiring registration of securities.
If the Trustee determines, with the advice of counsel, that the Liquidating Trust is required to -
comply with any of the registration, reporting, or other requirements of the Securities Exchange
Act of 1934, as amended, or the Investment Company Act of 1940, as amended, then the Trustee .
shall take any and all actions necessary to comply with such requirements or may seek
exemption from the Securities and Exchange Commission therefor, and, if granted, shall comply
with the terms of any such exemption. ' .

6.2 Other Reporting. If the Trustee is not required to file the periodic reports referred
to in Section 6.1 above, as soon as practicable after the end of each calendar year and as.soon as
practicable upon termination of the Liquidating Trust, the Trustee shall make available upon
request to each holder of Liquidating Trust Interests appearing on its records as of the end of
such period or such date of termination a written report including: (a) financial statements
prepared in accordance with U.S. generally accepted accounting principles of the Liquidating
Trust for such period, and, if the end of a calendar year, a report (which may be prepared by an
independent certified public accountant employed by the Trustee) reflecting the result of such
agreed upon procedures relating to the financial accounting administration of the Liquidating
Trust as considered by the Trustee in its discretion, fo be appropriate under the circumstances;
(b) a description of any action taken by the Trustee in the performance of its duties that
materially affects the Liquidating Trust and of which notice has not previously been given to the
holders of Liquidating Trust Interests; and (c) a description of the progress of converting Term
Lenders Liquidating Trust Assets to Cash and making distributions to holders of Liquidating
Trust Interests and any other material information relating to the Term Lenders Liquidating Trust
Assets and the administration of the Liquidating Trust. The Trustee may post any such report on
a web site maintained by the Trustee in lieu of providing a copy of to holders of Liquidating
Trust Interests (unless otherwise required by law). :

6.3 . Tax Reporting. In addition, within ninety (90) days following the end of each
calendar year, the Trustee shall submit to each holder of Liquidating Trust Interests appearing on
its records during such year a separate statement setting forth the information necessary for such
holder to determine its share of items of income, gain, loss, deduction, or credit and will instruct. - .
each holder to report such items on its federal income tax returns (and state and local tax returns,
as applicable) or to forward the appropriate information to the beneficial owners with.
instructions to report such items on their federal income tax returns (or state and local tax
returns, as applicable). '
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ARTICLE VII
TERMINATION OF LIQUIDATING TRUST

7.1 Terminatio'ﬁ of Ligﬁidating Trust. -

(a) The Trustee and the Liquidating Trust shall be discharged or dissolved, as
the case may be, at such time as (i) the Trustee determines, that the prosecution of the Term
Lenders Liquidating Trust Assets is not likely to yield sufficient additional Cash to justify further
pursuit and (i) all distribations required to be made by the Trustee under the Plan and the
Liquidating Trust Agreement have been made, but in no event shall the Liquidating Trust be
dissolved later than three (3) years from the Effective Date unless the Bankruptcy Court; upon
motion within the six month period prior to the third anniversary (or at least six (6) months prior
to the end of an extension period), determines that a fixed period extension (not to exceed an
additional three years, together with any prior extensions, without a favorable letter ruling from
the Internal Revenue Service that any further extension would not adversely affect the status of
the trust as a liquidating trust for federal income tax purposes) is-necessary to facilitate or
complete the recovery and liquidation of the Term Lendgfs Liquidating Trust Assets. .

(b)  The Trustee shall not unduly prolong the duration of the Liquidating Trust
and shall at all times endeavor to resolve, settle, or otherwise dispose of all claims that constitute
Term Lenders Liquidating Trust Assets and to effect the distribution of the Term Lenders
Liquidating Trust Assets to the holders of the Liquidating Trust Interests in accordance with the
terms hereof and terminate the Liquidating Trust as soon as practicable. Prior to and upon
. termination of the Liquidating Trust, the Term Lenders Liquidating Trust Assets will be
distributed to the holders of the Liquidating Trust Interests, pursuant to the provisions set forth in
Section 3.6 hereof. If any Term Lenders Liquidating Trust Assets are not duly claimed, such
Term Lenders Liquidating Trust Assefs will be redistributed pro rata to all other holders of

Liquidating Trust Interests receiving Term Lenders Liquidating Trust Assets pursuant to Section
3.6 hereof. - : .

_ (c) If at any time the Trustee determines that the expense of 'administering the
Liquidating Trust so as to make a final distribution to its beneficiaries of all remaining assets of
the trust is likely to exceed the value of the assets remaining in the Liquidating Trust, the Trustee
shall apply to the Bankruptcy Court for authority to donate any balance to a charitable
organization exempt from federal income tax under section 501(c)(3) of the Tax Code that is
unrelated to the Debtors, the Liquidating Trust, and any insider of the Trustee. Notice of siich
application shall be given and (unless otherwise ordered by the Bankruptcy Court) is only
+ required to by given electronically, to the extent practicable, to those parties who have submitted
to the Trustee written notices and whose electronic addresses remain current and operating.

7.2 . Continuance of Trust for Winding Up. After the termination of the Liquidating
Trust and for the purpose of liquidating and winding up the affairs of the Liquidating Trust, the
Trustee shall continue to act as such until'its duties have been fully performed. Upon :
termination of the Liquidating Trust, the Trustee shall retain for a period of two years the books,
records, lists of holders of Liquidating Trust Interests, the register of holders of Liquidating Trust
Interests, and certificates and other documents and files which shall have been delivered to or
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created by the Trustee. At the Trustee’s discretion, all of such records and documents may, but
need not, be destroyed at any time after two years from the completion and winding up of the
affairs of the Liquidating Trust. Except as otherwise specifically provided herein, upon the
termination of the Liquidating Trust, the Trustee shall have no further duties or obligations
hereunder. : : '

ARTICLE VIII
LIMITATIONS ON LIABILITY; INDEMNIFICATION

8.1 Liability of Trustee; Indemnification. None of the Trustee or any of its
designees, partners, affiliates, employees, or professionals, or any duly designated agent or

* representative of the Trustee, shall be liable for the act or omission of the Trustee, in its capacity

as Trustee, or any other agent or representative of the Trustee, nor shall the Trustee be liable for
any act or omission taken or omitted to be taken in its capacity as the Trustee, other than acts or

+ omissions resulting from the Trustee’s willful misconduct, gross negligence, self-dealing, or

ultra vires acts. The Trustee may, in connection with the performance of its functions, and in its
sole and absolute discretion, consult with its attorneys, accountants, financial advisors,
employees, and agents, and shall not be liable for any act taken, omitted to be taken, or suffered
to be done in accordance with advice or opinions rendered by such persons. Notwithstanding
such authority, the Trustee shall not be under any obligation to consult with its attorneys,
accountants, financial advisors, or agents, and its determination not to do so shall hot result in the
imposition of liability on the Trustee or, as applicable, its designees, unless such determination is
based on willful misconduct, gross negligence, self-dealing, or ultra vires acts. The Liquidatinig
Trust shall indemnify and hold harmless the Trustee or any of its respective designees, partners,
affiliates, employees, or professionals, or any duly designated agent or representative of the
Trustee (in their capacity as such), from and against and in respect of all liabilities, losses,
damages, claims, costs, and expenses, including, but not limited to, attorneys’ fees and costs
payable monthly in arrears arising out of or due to their actions or omissions, or consequences of
such actions or omissions with respect to the Liquidating Trust or the implementation or
administration of this Trust Agreement and the Plan; provided, however, that no such
indemnification will be made to such persons for such actions or omissions as a result of willful
misconduct, gross negligence, self-dealing, or ultra.vires acts. '

8.2  Reliance by Trustee. Except as ofherwise provided in Section 9.1 hereof:

(a) The Trustee may rely, and shall be protected in acting upon, any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, or
other paper, document, spreadsheet, or database believed by it to be genuine and to have been
signed or presented by the proper party or parties; and o

(b)  Persons dealing with the Trustee shall look only to the Term Lenders
Liquidating Trust Assets to satisfy any liability incurred by the Trustes to such person in
carrying out the terms of this Trust Agreement, and neither the Trustee rior any of its designees,
partners, affiliates, agents, employees, representatives, attorneys, or professionals shall have any
personal obligation or recourse of any nature or kind whatsoever to satisfy any such liability. -
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ARTICLE IX
AMENDMENT AND WAIVER

9.1 Amendment and Waiver. Any substantive provision of this Trust Agreement may
be amended or waived by the holders of a majotity of the Liquidating Trust Interests. Technical ‘
amendments to this Trust Agreement may be made, as necessary, to clarify this Trust Agreement
or enable the Trustee to effectuate the terms of this Trust Agreement by the Trustee without
Bankruptcy Court approval but with notice to each of the holders of Liquidating Trust Interests.
Notwithstanding this Section 9.1, any amendments to this Trust Agreement shall not be
inconsistent with the purpose and intention of the Liquidating Trust to liquidate in an expeditious
but orderly manner the Term Lenders Liquidating Trust Assets in accordance with Treasury
. Regulations Section 301.7701-4(d) and Section 3.1 hereof.

ARTICLE X _
MISCELLANEOUS PROVISIONS

10.1  Intention of Parties to Establish Liquidatine Trust. This Trust Agreement is
intended to create a liquidating trust for federal income tax purposes and, to the extent provided
by law, shall be governed and construed in all respects as stch a trust and any ambiguity herein
shall be construed consistent herewith and, if necessary, this Trust Agreement may be amended
to comply with such federal income tax laws, which amendments may apply retroactively.

10.2  Preservation of Privilege and Defenses. Any attorney-client privilege, work-
product privilege, -or other privilege or immunity attaching to any documents or communications
(whether written or oral) transferred to the Liquidating Trust shall vest in the Trustee and its
representatives, and the Debtors and the Trustee are authorized to take all necessary actions to
effectuate the transfer of such privileges and available defenses. ‘Any and all work-product
created by on or behalf of the Trustee, its retained professionals (including, but not limited to, its
counsel), agents, representatives, and employees shall be deemed confidential to the extent that
such work-product is not protected by any applicable attorney work-product privilege.

10.3  Laws as to Construction. This Trust Agreement shall be governed by, construed
and enforced in accordance with the laws of the State of New York, without giving effect to
provisions, policies, or principles thereof goveming conflict or choice of laws,

10.4  Severability. If any provision of this Trust Agreement or the application thereof
to any person or circumstance shall be finally determined by a court of competent jurisdiction to
be invalid or unenforceable to any extent, the remainder of this Trust Agreement, or the '
application of such provision to persons or circimstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and such provision of this Trust
Agreement shall be valid and enforced to the fullest extent permitted by law.

10.5 Notices. Except as otherwise provided in Section 7.1(c), any notice or other
communication hereunder shall be in writing and shall be deemed to have been sufficiently
-given, for all purposes, if personally delivered or sent by mail, postage prepaid, or by telecopy

£
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addressed to the person for whom such notice is intended as follows (or such other address as
may be designated by notice given in accordance with this Section 10.5): '

If to the Trustee:

Barrier Advisors, Inc.

13455 Noel Road; Suite 2200
Dallas, TX 75240

Attn: Kent Laber

If to'the Debtors:

Cole, Schotz, Meisel, Forman & Leonard, P.A.

1000 N. West Street

Suite 1200

Wilmington, DE 19801 - :

Attn: Irving E. Walker, Esq. and Norman L. Pernick, Esq.

If to a holder of a Liquidating Trust Interest:

To the name and address set forth on the registry
maintained by the Trustee. .

. '10.6 Headings. The section headings contained in this Trust Agreement are solely for
convenience of reference and shall not affect the meaning or interpretation of this Trust
Agreement or of any term or provision hereof,

10.7  Relationship to the Plan. The principal purpose of this Trust Agreement is to aid
in the implementation of the Plan and therefore this Trust Agreement incorporates the provisions
of the Plan. To that end, the Trustee shall have full power and authority to take any action
. consistent with the purpose and provisions of the Plari and to seek any orders from the
Barnkruptey Court in furtherance of implementation of the Plan and this Trust Agreement. If any
provisions of this Trust Agreement are found to be inconsistent with the provisions of the Plan,
the provisions of this Trust Agreement shall control.
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IN WITNESS WHEREOF, the parties hereto have either executed and
acknowledged this Trust Agreement, or caused it to be executed and acknowledged on their
behalf by their duly authorized officers all as of the date first above written.

DEBTORS:

Fedders North Amerxca, Tnc., now known as FNA quuldatmg,
Ine.

By: ”M <, M
Name: Kent E. Iz?é
Title: Bxecutive/ice President

Columbia Specialties, Inc.

By: OW <. OM

Name: Kent E. Hanse
Title:. Executive Vi6e President

Emerson Quiet Kool Corporaﬁon; now known as EQKC
Liquidating, Inc.

By:./‘/}m ¢
} Name: Kent E. Hapéén
Title: Executive Vice President

Envirco Corporatlon :
By M P, %w
ame: Kent E. H
Title: Executive ¥ice President

- Eubank Coil Company

ame: Kent E, Hans /
Title: Executive Vi€e President

Fedders Addison Company, Inc. now known as FJCC Florida
Liquidating, Inc,

By: /‘/]WJM

ame: Kent E. Hangén’
. Title: Executive/i{9 ice Plesidgnt




Fedders Corporation

By:

Name: Kent E.
Title: Executiv® Vice President

Fedders Holding Company, Inc., now known as FHC
Liquidating, Inc.

By:ﬁm ¢ W
Name: Kent E. Harfsen
Title: Executive Vice President

Fedders, Inc.

By /JMLM

ame: Kent E, Hang
Title: Executive Vice President

Fedders International, Inc., now known as FI Liguidating, Inc.

Name: Kent E. Hansén”
Title: Executivé}V)igce President

Fedders Investment Corporation, now known as FIC
Liquidating, Inc.

By:

Name: Kent E. H
Title: Executive’Vice President

- Fedders Islandaire, Ine. (2 New York corporation), now known
as FI Liquidating, Ine.

By: MMJ (}74%

ame: Kent E, Hans
Title: Executive Vice Premdcnt

Fedders Outlet, Inc., now known as FO Liquidating, Inc.

%ng* AN

ame: Kent E, Hanse
Title: Executive ViCe PLeSldent




Herrmidifier Company, Inc.

By L A ﬁ%m

Name: KentE. H
Tlﬂg. Executive’Vice Ples1dent

Island Metal Fabricating, Inc,

By: ’74.//9—‘4/7‘8

Name: Kent E. H.
Title Bxecutxv Vwe President

Rotorex Company, Inc.

b Pl s M'

Name: Kent E. H . .
Title: Executlve ePre31dent

Trion, Inc.

BydMé %vd_m.‘

Name: Kent E. Hans
Title: Executive Wice President



IN WITNESS WHEREQF, the parties hereto héve either executed and -
. acknowledged this Trust Agreemeént, or caused it to be executed and acknowledged on their
behalf by their duly authorized officers all as of the date first above written.

TERM LENDERS:

Goldman Sachs Cr;%i/tl’artners, L.P.

'By: _b"ﬁ

N.ame: David Goldburg
Title: Managing Director
Camulos Master Fund, L.P.
By:
Na'[ne:' [ e
Title:

Highland Capital Managemexit, L.P.

By:____
: Name:
Title:



IN WITNESS WHEREOF, the parties hereto have either executed and
acknowledged this Trust Agreement, or caused it to be executed and acknowledged on their
behalf by their duly authorized officers all as of the date first above writter,

- TERM LENDERS:

Goldman Sachs Credit Partn ers, L.P.

" By:
Name:
Title:
Camulos Master Fund,lx}’./\
' b
By:__ . Y\@p"
Nme: - B A T T
Title: RICHARES D SIDLAEN, 3R,
. . urizgd Signatory
Highland Capital Management, L.P.
By:
Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have either executed and '
acknowledged this Trust Agreement, or caused it to be executed and aczknowledged on their
behalf by their duly authorized officers all-as of the date first above written.

TERM LENDERS:
Goldman Sachs Credit Partners, L.P.

By:

Name:
Title:

Camulos Master Fund, L.P. .

By;___ . e

Highland Crusider Offshore Partners, LP, i

By: Highland Crusader Fund GP, L.P., its General Partner

By: Highland Crusader GP, LLC i
, By: Highland Capital Man CpL.P., Its Sole
1 By: Strand Advisors, Inc. Yiis Gnara Partner

By:

Name: o piohael Pusaferi
Title: Chief Operaﬂn g Officer




: | IN WITNESS WHEREOF, the parties hereto have either executed and .
acknowledged this Trust Agreement, or caused it to be executed and acknowledged on their
behalf by their duIy authorized officers all as of the date first above written.

TRUSTEE:

Barrier Advisors, Inc.,

" By

Nan/{ HﬁMj/ J. Messle
Title: Directol



SCHEDULE I



ADVISORS

Barrier Advisors, Inc,
- Two Galleria Tower
13455 Noel Road, Suite 2200
Dallas, Texas 75240
972.763.4000 Main -
972.763.4001 Fax
. ~ wwws.barrieradvisors.com

August 21, 2008

Goldman Sachs Credit Partners, L.P.
1 New York Plaza, 49th Floor

New York, NY 10004 . .
" "Attention; Caroline Benton & que?Gossehn e

Re: Retention of Barrier Advisors as Fedders Plan Administrator and Trustee (the “Trustee”) of
the Fedders Term Lenders Liquidating Trust (the “Trus¢”) in respect of $50,000,000 Senior

" Secured Term Loan Facility among Fedders North America, Inc., Fedders Corporation
(“Fedders” or the “Company”), certain subsidiaries of Fedders, the Lenders (the “Lenders”)
party thereto, and Goldman Sachs Credit Partners L.P. (the “4gent”) as Administrative Agent, -
Syndication Agent and Collateral Agent (as amendéd, amended and restated, modified or
otherwise supplemented from time to time, the “Credit Agreement”)

Dear Cari & Luke:
1. Introduction

This letter sets forth our understanding of the scope and objectives of the assignment (the
"Services'’) as well as the general terms and conditions for the retention of Barriér Advisors,
Inc. ("Barrier") by the Agent. We agree that this letter of engagement (the “Engagement.
Letter” or the “Engagement”) and the Standard Terms and Conditions attached hereto
constitute the engagement contract (the “Engagement Contract”) pursuant to which such
Services, as described below, will be provided. Capitalized terms used in this Engagement
Letter and not otherwise defined herein shall have the meanings ascribed to such terms in the
attached Standard Terms and Condltmns The Engagement shall commence on September 1,
2008.

2. Scope of Services
The scope of this Plan Administrator and Trustee assignment is as follows:
a, Manage the Company s and the Trust’s business aﬁ'axrs,

b. Receive, conserve and manage the Trust’s assets, and sell or otherwxse dispose of such
assets for a price and upon such terms and conditions as is deemed most beneficial to Trust;

Private and Confidential
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Protect, perfect and defend the title and rights to any of the Trust’s assets (e.g., the Escrow
Agreement between Company and Tomkins PLC) and enforce any mortgagcs, other
obligations or liens owned by the Company and/or Trust;

Prosecute and/or settle litigation claims, if any, and in connection therewith, participate in
or initiate any proceeding before the Bankruptcy Court or any other court of appropriate
jurisdiction and participate as a party or otherwise in any administrative arbitration or other
non-judicial proceeding on behalf of the Company and/or Trust and pursue such actions to
settlement or judgment;

File such tax returns as may be required by federal, foreign, state or local taxing authorities;

Calculate anid oversee dlstnbutlons pursuant to the Company’s Plan of Reorganization (the
“.Plani))’

Make such arrangements with regard to the retention of records as deemed appropriate;

Arrange for such liability and casualty insurance as reasonably deemed heécessary for the -

protection of the Company and/or Trust;

Consult with and/or engage any third-party prbfessmnals mcludmg, but not limited to
attorneys, accountants, environmental consultants, appraisers or other pames deemed to
have qualifications necessary to assist Barrier in its duties hereunder'

Pay the réasopable and documented salaries, fees and expenses of such professionals out of
the Trust’s available cash; provided however, that fees payable pursuant to a contingent
compensation arrangement with an attorney or other professional retained to prosecute a
litigation claim shall be paid only from proceeds, if any, of such litigation claim. Barrer
shall not be liable for any loss to the Company and/or Trust by any action of any
professional employed by Barrier by reason of any mistake or default of such person, if the
selection and engagement of such person ‘was made in good faith and without gross |
negligence;

Seek dpproval where required or appropriate, from the Bankmptcy Court for actions taken
or fo be taken in furtherance of the execution of the terms set forth in the Plan or thls
Epgagement;,

Testlfy as required in connection with any litigation mvolvmg the assets of the Company
and/or Trist before the Bankmptcy Court; and '

Take any and all actions necessary to carry out Batrier's responsibilities and obligations
under the terms of the Plan and the Term Lenders Liquidating Trust Agreement,

Such services as outlined above, and the fees related thereto, are subject to change as mutually
agreed between us. It is understood and agreed that Barrier may delegate some of its duties

. under this agreement to third parties; provided that such third parties are reasonably acceptable
to the Agent and are supervised by Barrier. Further, any such third party shall agree to
substantially the same confidentiality provisions that are.included herein.

3. Engagement Fee Structare

Private and Confidential
2
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Barrier’s compensation for the Services rendered under this Engagement Contract will consist of
the following cash fees:

a. Monthly Advisory Fee. An aggregate financial advisory fee of $40,000 pér month for the
first six months and $25,000 for each month thereafter (the “Monthly Advisory Fee”),
which is due and payable in advance by the Trust on the first day of each month.

b. Bxpenses. The Trust will reimburse Barrier on a monthly. basis for all reasonable
documented out-of-pocket expenses incurred by Barrier in connection with the provision of
the Services, including, but not limited to, airfare, meals, lodging, ground transportation,
telephone, legal fees and other expenses incurred in the administration of the Engagement.

Invoices for fees and expenses incurred in cornection with this Engagement Letter will be billed
on a regular basis to the Trust, with a copy provided to the Agent. Such invoices will be payable
by the Trust immediately upon receipt. It is our understanding that the Trust will pay all of our
invoices. If the Trust fails to pay our fees and expenses within 30 days of receipt, we will
promptly notify the Agent of that fact. Under no circumstances shall the Agent nor any of the
Lenders be responsible for the payment of any of Barier's fees and expenses incurred in
connection with this Engagement. ' :

. Confidential Work Product

Barrier’s role shall be as Plan Administrator and Trustee. Written reports, memoranda or status
summeries that we prepare under this Engagement Contract will be maintained in accordance
with our retention procedures and shall be prominently labeled “Confidential.” Further, all work
that we perform in connection with this Engagement Contract is intended to constitute attorney
work product and will be prepared by Barrier in its role as a consulting expert, unless .
specifically designated otherwise. Except as may be required by law, regulation or valid Jjudicial
or administrative process, we will not disclose to anyone, without the Agent’s permission, the
content of any oral or written confidential communications received during the course of this
Engagement, or any information gained from the inspection of any records or documents
provided by the Agent that are identified as confidential,

‘Terms and Conditions

The Standard Terms and Conditions attached hereto and incorporated by reference define and
describe the duties of each party with respect to the Services. Further, this Engagement Letter
and the Standard Terms and Conditions attached comprise the entire Engagement Contract for
the provision of the Services to the exclusion of any other express or implied terms, whether
expressed orally or in writing, including any conditions, warranties and representations and shall

supersede all previous letters of engagement, undertakings, agreements and correspondence
regarding the Services.

Governing Law and Jurisdiction

The Engagement Contract shall be governed by and interpreted in accordance with the laws of
New York. The Courts of New York shall have exclusive jurisdiction in relation to any claim,
dispute or difference concerning the Engagement Contract and any matter arising from it. The
parties hereto irrevocably waive any right they may have to object to any action being brought in

Private and Confidential .
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these Couts, to claim that the action has been brought in ap mconvement forum or to claim that
those Courts do not have jurisdiction.

Conflicts of Interest
‘We have undertaken a standard review to determine Barrier's connections with the persons and

entities that you have identified. From the results of such review, we are not aware of any
conflicts of interest, It is possible that there may be connections, either past or currently existing,

that need to be brought to your collective attention as Barrier becomes familiar with the universe:

of parties who are involved in this assignment. Any such disclosure will be promptly made by
Barrjer. .

Barrier discloses that its ultimate parent corporation is NexBank Capital which shares common
controlling equity ownership and overlapping board membership with Highland Capital
Management, LP and certain of its affiliates.

Form of Report

Any report produced by Barrier in connection with the Engagement shiall be-in such form as is
mutually satisfactory to the parties.

. Acknowledgement and Acceptance

Please acknov‘vledge your acceptance of the terms of our Engagement Contract by signing both
the confirmation below and the attached Standard Terms and Conditions and retumning a copy of

leach to us at the above address.

. We look forward to working with you on this assignment. If you have any questions regarding this

letter or the attached Standard Terms and Condmons, please do not hesitate to contact me at 972-
763-4040,

Regards,

Kent J. Laber
Senior Managing Director

Attachment — As stated

Private and Confidential
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Confirmation of Terms of Engagement

‘We agree to engage Barrier upen the terms set forth herein and the attached Standard Terms
and Conditions.

Goldman Sachs Credit Partners, L.P.

oy, A, AT

Title;_____., Saroline Benton

gnatory
Date: {/ 2t/at :

Private and Confidential
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BARRIER ADVISORS, INC.
STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions under
which we will provide the Services to you set forth within the
attached Engagement with Goldman Sachs Credit Partners, L.P.
The Engagement and the Standard Terms and Conditions
{(collectively the “Engagement Contract”) form the entire
agreement between us relating to the Services, It replaces and
supersedes any  previous proposals,  comespondence,
understandings or other communications whether written or oral
relating to the Services. The headings and fitles in the
Engagement Contract are included to make it easier to read but
do not form part of the Engagement-Contract. The terms “you”
and “your,”-as used herein, collectively refer to Goldman Sachs
Credit Partners, L.P. The term “Company,” as used herein,
refers to Fedders Corporation. The terms “us,” “we,” “our,” and
“Barrier,” as used hefein, refer to Barrier Advisors, Inc.

1 Reports and Advice

1.1 Reliance on drafts - You acknowledge that no reliance
shall be placed on draft reports, conclusions or advice,
whether oral or written, issued by us as the same may be
_subject to further work, revision and other factors which
may mean that such drafts are substantially different from
‘any final report or advice issued.

1.2 Our responsibility for final reports - 'In the event.we will
be acting as independent experts, our reports or advice must
be objective and impartial. While we will be prepared to
discuss draft reports, which do not constitute our final
opinion, the content of our final report is 2 matter for us,
alone, to decide. :

1.3 Use and.purpose of advice and reports - Any advice given
or report issued by us is provided solely for the use and
benefit of you and only in connection with the purpose in

respect of which the Services are provided. Unless required -

by law, or as otherwise provided in Section 4.3 of the
Standard Terms and Conditions, you shall not provide any
advice given or report issued by us to any third party or
refer to us or the Services without our prior written consent,
which may be withbeld at our discretion. In no event,
regardless of whether consent has been provided, shall we
agsume any responsibility to any third party to which any
advice or report is disclosed or otherwise made available,

‘2. Information and Assistance

Barrier Advisors, Inc.
Standard Terms and Conditions

1

2.1 Pravision of information and assistance - Our
performance of the Services is dependent upon the
Company providing us with such information and assistance
as we may reasonably require from time to time.

2.2 Responsibility for information’ provided - Any reports
issued or conclusions reached by us shall, at least in part, be
based upon information provided by the Company or you,

23 No assurance on financial data — As part of this

Engagement, we will not express any opinion or other form -

of asswance on the financial statements or financial
components of the Company.

2.4 Prospective financial information - We will eXpress no
assurance of any kind in the event the Services involve
prospective financial information. There will usually be
differences between estimated and actual results, because
events and circumstances frequently do not occur as
expected, and those differences may be material. We will
take no responsibility for the achievability of the expected
results,

2.5 Ownership

2.5.1 Bamrier Property — Barrder has created,

acquired, owns or otherwise has rights in, and -

may,'in connection with the performance of

. the Services employ, provide, modify, create,
acquire or otherwise obtain rights in, various
concepts, ideas, methods, methodologies,
procedures, processes, know-how, and
techniques, models, templates; software, user
interfaces and screen designs; general purpose
consulting and software tools, utilities and
routines; and logic, coherence and methods or
operation of systems (collectively the “Barrier
Property”). Baier retains all ownership
rights in the Barrier Property. You shall
acquire no right or interest in such property,
except for the license expressly granted in the
next paragraph. We acknowledge that that
Barrier Property shall not include any of your
confidential information or tangible or
intangible property, and we shall have no
ownership rights in such property.

Private and Confidential
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3.

Ownership of Deliverables — Except for
Barrier Property, and upon full .and final
payment to Barrier under the Engagement
Contract, the tangible ifems specified as
deliverables or work product in the
Engagement Contract  including any
intellectual property rights appurtenant thereto
(“the Déliverables™) will become the property
of you. If any Barrier Property is contained in
any of the Deliverables, Barrier hereby grants
you a royalty-free, paid-up, non-exclusive,
perpetual license to use such Barmrier Property
in comnection with your use of the
Deliverables. :

252

Fees and Additional Services

Standard Terms and Conditions

2

42

412 is acquired from a third party who, to our
knowledge, owes no obligation of confidence
in respect of the information; or

413 is or has been independently developed by the
recipient. .

Disclosing confidential information - Notwithstanding

clause 4.1 above, any party to this Engagement Contract
will be entitled to disclose confidential information of the
other to a third party (i) to the extent that this is required by
law or. regulation or requested pursuant to valid legal,
administrative or judicial process, or the order of a court or
@) to a third party to whom Barrier has delegated duties
under this Engagement Contract; provided, that such third

party has agreed to substantially the same confidentiality
: provisions herein, :
3.1 Changes to Services — Any party (you or Barrier) may ] -
request changes to the Services.’ Any variation to the 4.3 Disclosing confidential information to the Lending
Engagement, including any variation'to fees, services or Group - Notwithstanding clause 1.3 or 4.1 above, any party
time for performance of the Services, must be separately to this Engagement Contract will be entitled to disclose
agreed to in writing and, if agreed, shall form part of the " Barrier’s advice and written reports to other members of the
Engagement Contract. : Lending Group, so long as such members are restricted from
. ’ ) distributing such information outside of the Lending Group,
3.2 Payment of fees - Time for payment of fees and expenses without the prior written consent of the parties to this
shall be of the essence. Invoices are due and payable upon Engagement Confract, .
receipt by the Company, .
. . 44 Citation of engagement - Without prejudice to Clause 4.1
3.3 Responsibility for other parties - You shall be solely and 4.2 above, we-may cite generally the performance of the
responsible for the work and fees of any other party engaged’ Services to our clients and prospective clients as an
by you to participate in the Engagement regardless of . indication of our experience, unless we both specifically
whether such party was introduced to you by us. Except as agree otherwise in writing. |
provided in this Engagement Contract, we shall not be .
responsible for providing or reviewing specialist advice or 4.5 Maintenance of workpapers - Notwithstanding the above,
services including legal, regulatory, accounting or taxation . we may keep archives of.our working papers from the
matters. Engagement, including working papers containing or
reflecting confidential information.
4. Confidentiality 5. Termination
4.1 Restrictions on confidential information — All parties 5.1 Termination of Engagement with notice — Any party to
(you and Barrier) agree that any confidential information this Engagement Contract (you or Barrier) may terminate
teceived from the other party shall only be used for the the Engagement for whatever reason upon 30 days written
purposes of providing or receiving Services under this or notice to the other parties. Ceriain Lenders (or their
any other contract between us. Except as provided below, . affiliates) have acknowledged to Barrier that, in the event
no party to this Engagement Contract will disclose the other - Barrier is unable to obtain payment from the Company of
party's confidential information to any third party without fees and expenses incurred by Barrier through the date the
the other party's consent. Confidential information shall not termination is effective (including, but not limited to, the
include information that: pro rata portion of its Monthly Advisory Fee for the month
' ' of final termination), then they will severally pay such
4.1.1- is or becomes generally available to the public amounts to Barrier on a pro rata basis according to their”
other than as a result of a breach of an outstanding Term Loans.
obligation under this clause;
: 5.2 Continuation of terms - The following terms of the
Engagement Contract shall survive its termination or °
Barrier Advisors, Inc, - Private and Confidential
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expiration and continue to bind all pérties termos relating to -

" payment of fees and expenses, confidentiality, limitation on

6.1

6.2

liability, commencement of legal proceedings, and waiver of
Jury trial,

. Liability Limitation

Limitation of Hability - Barder (including Bamier’s
partners, agents and employees) shall not be liable to you

regardless of the form of action, damage, claim, liability,

cost, expense, or loss, whether a claim be in tort, contract,
statute or otherwise:

_6.1.1 for any amount in excess of the. total
professional fees paid to Barrier under thxs

Engagement Contract or
6.1.2 for any consequential, special, mdxrect,

6.3

incidental, punitive or exemplary damages,
costs, expenses, or losses (including, without
limitation, lost profits and opportunity costs).

Barrier shall not be liable to any parties in the Lending
Group for any action taken or omitted fo be taken in

conpection, with this Engagement, except for its own finally -

determined willful misconduct or fraudulent behavior.

Commencement of legal proceedings — You accept and
acknowledge fhat any legal proceedings arising from or in
connection with the Engagement (or any variation or
addition thereto) must be commenced within one year from
the date when you become aware-of or ought reasonably to

have become aware of the facts which give rise to our

alleged liability and, in any event, not later than the shorter

of (i) two years after any alleged breach of contract or act of -

negligence or commission of any other tort or (ii) the statute
of limitations mandated by applicable law.

Waiver of jury trial - In the unlikely event that dxfferences
concemning our services or fees should arise that are not
resolved by mutual. agreement, to facilitate judiciat
resolution and save time and expense, you and Barrier agree
not to demand a trial by jury in any action, proceeding or
counterclaim atising -ont of or relating to our Services and

4 - fees for this Engagement.

7.

7.

Barrier Advisors, Inc.

—

Results

YOU ACCEPT AND ACKNOWLEDGE THAT WE
HAVE NOT MADE ANY WARRANTIES OR
GUARANTEES OF ANY NATURE WITH RESPECT
TO THE RESULTS, OUTCOME, OR FINAL
DEVELOPMENTS IN THIS MATTER OR WITH
RESPECT TO THE ECONOMIC, FINANCIAL OR
OTHER RESULTS WHICH YOU MAY EXPERIENCE

Standard Terms and Conditions

3

AS A RESULT OF THE PROVISION OF THE
SERVICES. -~ FURTHER, BARRIER HEREBY
DISCLAIMS ALL OTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF

" MERCHANTIBILITY AND FITNESS FOR A

8.4

9.1

PARTICULAR PURPOSE.
Working for Other Clients

We will not be prevented or restricted by anything in the
Engagement Contract fiom providing services to other
clients in matters that are not directly related to this
Engagement. We will take reasonable sfeps to ensure that
confidential information communicated to us during the
course of this FEngagement will be maintained
confidentially,

Force Majeure
Neither you nor Barrier shall be lisble for any delays

resulting from circumstances or causes beyond its
reasonable control, including, without Iimitation, fire or

" other casuvalty, act of God, strike or labor dispute, war or

10.

other violence, or -any law, order or requirement of any
governmental agency or authority.

Independent Contractor

10.11tis unc}érstood and agreed that each of the parties hereto is

an independent contractor and that nejther party is or shall
be considered an agent, distributor, or representative-of the
other. Neither party shall act or represent itself, directly or
by implication, as an agent of the other or in any manner
assume or create any obligation on behalf of, or in the name
of the other.

10.2The above paragraph 10.1 notwithstanding; Barrier will be

1L

12.

deemed an agent of the Agent solely for purposes of any
indemnification and/or liability limiting provisions of the
Credit Agreement or for purposes of considering the
application of the attomey-client privilege and other
immunity, .

Assignment

L 1Except as otherwise provided herein, neither party may

ass:gn or transfer any of its rights or obligations without the _
prior written, consent of the other party.

Severability

12.1In the event that any term or provision of this Agreement

shall be held to be invalid, void, or unenforceable, then the
remainder of this Agreement shall not be affected, and each

Private and Confidential _
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7.

8.

these Courts, to claim that the action has been brought in an inconvenient forum or to claim that
those Courts do not have jutisdiction.

Conflicts of Interest .

We have undertaken a standard review to determine Barrier's connections,with the persons and
entities that you have identified. From the results of-such review, we are not aware of any
conflicts of interest. It is possible that there may be connections, either past or currently existing,
that need to be brought to your collective attention as Barrier becomes familiar with the universe
of parties who are involved in this assignment. Any such disclosure will be promptly made by
Barriet. oo -

Barrier discloses that its ultimate parent corporation is NexBank Capital which shares common
controlling equity ownership and overlapping board membership with Highland Capital
Management, LP and certain of its affiliates. - '

Form .Of Report

Any report produced by Barrier in connection with the Engagement shall be in such form as is
mutually satisfactory to the parties.

Acknowledgement and Acceptance
Please acknowledge your acceptance of the terms of our Engagement Contract by signing both -

the confirmation below and the attached Standard Terms and Conditions and returning a copy of
each to us at the above address. ‘ :

We look forward to working with you on this assignment. If you have any questions regarding this
letter or the attached Standard Terms and Conditions, please do not hesitate to contact me at 972-
763-4040.

Regards,

Kent J, Laler
Senior Managing Director

Attachment — As stated

Private and Confidential
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LAY ey
“such term and provision of this Agreement shall be valid 14.1Barrier may communicate with you by electronic mail or
and enforceable to the fullest extent permitted by law. otherwise transmit documents in electronic form during the
course of this engagement. You hereby accept the irherent
13. Counterparts . risks of these forms of communication (including the
. ) security risks of interception of or unauthorized acdess to
13.1This Agreement may be signed in counterparts, and all such such communications and the risks of viruses or other
counterparts shall be deemed to be a single, original . harmful devices) and agree that you may rely only upon a
Agreement, . - final hardcopy version' of a document or other
' communication that Barrier transmits to you,
14. Electronic Mail Cornmunications .
Barrier Advisors, Inc.
Confirmation of Terms of Engagement )
' . CNABE @Y
‘We agree to engage Barrier upon the terms set forth in these Standard Terms and Conditions as
outlined above and as set forth in the foregoing Engagement Letter.
Goldman Sachs Credit Partners, L.P.
By:
Title:
Date:_
CRREY
!
-Barrier Advisors, Inc. A Private and Confidential ] .
Standard Terms and Conditions 4 ‘ e
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NCDENR

North Carolina Department of Environment and Natural Resources

Dexter Matthews, Director A Division of Waste Management ., Beverly Eaves Perdue, Governor
Dee Freeman, Secretary

October 14, 2009

Mr. Harold J. Kessler
Barrier Advisors, Inc.

o STATE FILE
Re: Final REC Administrative Agreement
Trion, Inc.

Sanford, Lee County, NC
Site ID No. NONCD0002843

Dear Mr. Kessler:

Per my October 13, 2009 telephone call with Kent Hansen, | am forwarding another revised final Administrative Agreement
(AA) for a Registered Environmental Consultant (REC)-directed, voluntary assessment and remedial action for the above
.referenced Site. - The original, final AA must be signed by both the remediating party (RP) and REC and returned to me for
execution by the Division of Waste Management (DWM). Note that the RP must sign the AA.in two (2) locations. After it is
executed, a copy of the AA will be returned for your records. Be aware, when the AA is signed, both the RP.and REC will be
acknowledging that the REC is fully accountable for complying with the REC Rules (15A NCAC 13C".0300) including the
deadlines established upon execution of the AA and the standards of conduct for RECs in Section .0305(b).

If you have any questions, please contact me by phone at (919) 508-8451 or e-mail at Kim.Caulk@ncdenr.gov.

Sincerely,

/@M

Kim T. Caulk

‘REC Program

Inactive Hazardous Sites Branch
Superfund Section

Enclosure

cc: Mr. Rob MacWilliams, URS (w/out enclosure)

1646 Mail Service Cénter, Raleigh, North Carolina 27699-1646 N%nrethCarolina

Phone: 919-508-8400 \ FAX: 819-715-4061 \ Internet: www.wastenotnc.org /\7
aturally

An Equal Opporwnity / Affirmative Action Employer - 50 % Recycled \ 10 % Post Consumer Paper
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NCDENR

North Carolina Department of Environment and Natural Resources

Dexter Matthews, Director ' Division of Waste Mariagement Beverly Eaves Perdue, Governor
- Dee Freeman, Secretary

August 20, 2009

Mr. Harold J. Kessler

13453 Noo Road, Sufe 2200 | STATE FILE

Dallas, TX 75240

Re:  Final REC Administrative Agreement
Trion, Inc.
Sanford, Lee County, NC
Site ID No. NONCD0002843

Dear Mr. Kessler:

The Inactive Hazardous Sites Branch (Branch) is forwarding a revised final Administrative Agreement (AA) for a Registered
Environmental Consultant (REC)-directed, voluntary assessment and remedial action for the above referenced Site. The
original, final AA must be signed by both the remediating party (RP) and REC and returned to me for execution by the
Division of Waste Management (DWM). Note that the RP must sign the AA in two (2) locations. After it is executed, a copy
of the AA will be returned for your records. Be aware, when the AA is signed, both the RP and REC will be acknowledging

that the REC is fully accountable for complying with the REC Rules (15A NCAC 13C .0300) including the deadlines
established upon execution of the AA and the standards of conduct for RECs in Section .0305(b).

If you have any questions, please contact me by phone at (919) 508-8451 or e-mail at Kim.Caulk@ncdenr.gov.

Sincerely,

7Tl

Kim T. Caulk

REC Program

Inactive Hazardous Sites Branch
Superfund Section

Enclosure

ce: Mr. Rob MacWilliams, URS (w/out enclosure)

N | : , ' One
1646 Mail Service Center, Raleigh, North Carolina 27699-1646 .
Phone: 919-508-8400\ FAX: 910-716-406" \ Intemet; www.wastenotnc.org ‘ %I};El?’ilo}ll;a

An Equal Opportunity / Affirmative Action Employer - 50 % Recycled \ 10 % Post Consumer Paper



Caulk, Kim

From: Caulk, Kim

Sent: Friday, May 15, 2009 2:03 PM

To: ‘ 'Harold Kessler'

Cc: 'Kent Hansen'; rob_macwilliams@urscorp.com

Subject: Original REC-AA for Trion, Inc., Sanford, NC E
Mr. Kessler: STATE

Per my voice mail from yesterday, | received a signed REC-AA on May 11, 2009 for the above Site; however, it was a copy
of the AA document that was sent to you. As indicated in the March 20, 2009 cover letter that was submitted with the
AA, the original final AA must be signed and returned (along with Attachments A & B) to the Branch for execution.

If you have any questions, please contact me.
Thanks,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh, North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail: kim.caulk@ncdenr.gov
hitp:/fwww.wastenotnc.org/sthome/recprog.htm

ALY

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosdd t*
third parties.



A
NCDENR

North Carolina Department of Environment and Natural Resources

Dexter Matthews, Director Division of Waste Management Beverly Eaves Perdue, Governor
: Dee Freeman, Secretary

March 20, 2009

Mr. Harold J. Kessler
Barrier Advisors, Inc.

13455 Noel Road, Suite 2200
Dallas, TX 75240 %T ATE FELE
Re: Final REC Administrative Agreement .
Trion, Inc. :
Sanford, Lee County, NC
. Site ID No. NONCD0002843

- Dear Mr. Kessler:

The Inactive Hazardous Sites Branch (Branch) is forwarding a final Administrative Agreement (AA) for a Registered
Environmental Consultant (REC)-directed, voluntary assessment and remedial action for the above referenced Site. The
original, final AA must be signed by both the remediating party (RP) and REC and returned to me for execution by the
Division of Waste Management (DWM). Note that the RP must sign the AA in two (2) locations. After it is executed, a copy
of the AA will be retumed for your records. Be aware, when the AA is signed, both the RP and REC wiil be acknowledging
that the REC is fully accountable for complying with the REC Rules (15A NCAC 13C .0300) including the deadlines
established upon execution of the AA and the standards of conduct for RECs in Section .0305(h).

'lf you have any questions, please contact me by phone at (919) 508-8451 or e-mail at Kim.Caulk@ncmail.net.

Sincerely,

C-—7 oK

Kim T. Caulk

REC Program

Inactive Hazardous Sites Branch
Superfund Section

Enclosure

cc: Mr. Rob MacWilliams, URS (w/out enclosure)

o . , One
1646 Mail Service Center, Raleigh, North Carolina 27699-1646 . .
Phone: 919-508-8400\FAX: 919-715-4061 \ Internet. www.wastenotnc.org _ NorthCarohna

Ad Eqﬁa! Opportunity / Affirmative Action Employer - 50 % Reoycled \ 10 % Post Consumer Paper . y



Re: Revised&REC-AA for Trion

10f5

Subject: Re: Revised REC-AA for Trion :

From: Kent Hansen <khansen.fedders@gmail.com> TA TE
Date: Wed, 11 Mar 2009 16:42:55 -0400 . l LE
To: "Finlator, Wallace" <wfinlat@ncdoj.gov>

CC: "Kim T. Caulk" <Kim.Caulk@ncmail.net>, Harold Kessler <HKessler@barrieradvisors.com>

Kim and Wallace,

| am fine with these changes.

Harold,

You will be asked to sign on behalf of Barrier. Please advise as to whether you have any issues.

Thanks,

Kent

On Wed, Mar 11, 2009 at 3:06 PM, Finlator, Wallace <wfinlat@ncdoj.gov> wrote:

Kent and Kim,

Kent, thank you for your e-mail below.

Kent and Kim, see my proposes tweaks to Kent's proposed edit to section IV.H. See track changes and final draft.
Wallace

From: Kent Hansen [mailto:khansen.fedders@gmail.com]
Sent: Wednesday, March 11, 2009 1:15 PM

To: Finlator, Wallace

Cc: Kim T. Caulk; Harold Kessler

Subject: Re: Revised REC-AA for Trion

Dear Wallace:

Paragraphs O and BB of the confirmation order refer to Barrier Advisors, Inc. as Plan Administrator, Paragraph 12 of the order authorizes
execution of the Term Lenders Trust Agreement. Paragraph 15 of the order approves the appointment of Barrier Advisors, Inc. as the Plan
Administrator. Attached is a copy of the executed trust agreement,

Please let me know if you require anything further,
Thanks,

Kent

On Wed, Mar 11, 2009 at 12:36 PM, Finlator, Wallace <wfinlat@ncdoj.gov> wrote:

a4
el
il

Rah]

' 3/18/2009 4:54 PM



Re: Revised REC-AA for Trion F o

20f5

Kent,

I ook forward to your e-mail.

Thanks and best regards,

Wallace Finlator

919-716-6984

From: Kim T. Caulk [mailto:Kim.Caulk@ncmail.nef)
Sent: Wednesday, March 11, 2009 8:33 AM

To: Kent Hansen

Ce: Harold Kessler; Finlator, Wallace

Subject: Re: Revised REC-AA for Trion

Thanks. |think we are close now. | have copied my attorney, Wallace Finlator. He can be reached at (919) 716-6984.

1 will forward your other e-mail with the changes to him to look over. The confirmation order was a lengthy document, so maybe he and
you can come up with a suitable part of it to include as Attachment B.

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh , North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail: kim.caulk@ncmail.net

htp:/Mmww.wastenotnc.org/sthome/recprog.htm

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed to third parties.

Kent Hansen wrote:

Dear Kim:

| have suggested some changes in the last paragraph, including what would be attached as Exhibit B. The reason for this is that there is
no one to give Barrier a power of attorney. The court won't do that. It has already provided Barrier with the authority necessary fo sign this
agreement in the confirmation order. If your attorney needs to discuss this with me or the bankruptcy attorney, please let me know. Except

3/18/2009 4:54 PM



Re: Revised;REC-AA for Trion

for this issue, the agreement looks fine to me.

Kent
On Tue, Mar 10, 2009 at 2:43 PM, Kim T. Caulk <Kim.Caulk@ncmail.net> wrote:
Kent:

Attached is the revised AA, Let me know if we have it correct now and provide the information for attachment B. Assuming everything is
fine, I'll then mail the final AA for signature.

Thanks,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh , North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 7334811

e-mail: kim.caulk@ncmail.net

hitp:/lwww.wastenotnc.org/sthome/recprog.htm

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed fo third parties.

Kim T. Caulk wrote:

I'm waiting on Wallace to return my call. If you have the bankruptey information that gives Barrier Advisors power of attorney, go ahead
and e-mail it to me and I'll forward it to him.

Thanks,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh , North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail: kim.caulk@ncmail.net

hitp:/fiwww.wastenotnc.org/sthome/recprog.htm

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed fo third parties.

3ofb 3/18/2009 4:54 Pi



& Revised REC-AA for Trion 5 .

Kent Hansen wrote:

Thanks, Kim. | will wait to hear from you. If | need to speak with your attorney, | am available to do so. The important thing to note is that
the Plan Administrator does not assume or undertake any of the bankrupt companies' liabilities or obligations. It administers the
bankruptcy plan approved by the court.

Kent
On Tue, Mar 10, 2009 at 9:16 AM, Kim T. Caulk <Kim.Caulk@ncmail.net> wrote:

Let me go over this with my attorney. I'm hoping to see him later this morning,

Kim

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed to third parties.

Kent Hansen wrote:

Dear Kim:

| have noted some changes in the attachment. Barrier Advisors, Inc. is not the Remediator. The Remediator is Trion, Inc. and Barrier
Advisors, Inc. s authorized to sign on its behalf. Barrier is not undertaking any obligations to the State or anyone else in its capacity as
Plan Administrator. It is signing on behalf of Trion, Inc., as authorized by the bankruptcy plan approved by the court. Please let me know if
we have to discuss this, as this is a significant issue for Barrier. Also, | did not see the Power of Attorney attached.

Thanks,

Kent
On Mon, Mar 9, 2009 at 2:56 PM, Kim T. Caulk <Kim.Caulk@ncmail.net> wrote:

Kent:

Per our telephone conversation, attached is the revised REC-AA for Trion. Please let me know if you are ok with these revisions or contact
me if we need to discuss.

das Thanks,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh, North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail: kim.caulk@ncmail.net
http:/;www.wastenotnc.org/sthome/recprog.htm

E-mail correspondence to and from this address may be subject to the North Carolina Public Records Law and may be disclosed fo third
parties.
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Re: Draft REC-AA request for Trion, Inc., Sanford, NC

Subject: Re: Draft REC-AA request for Trion, Inc., Sanford, NC

From: "Kent Hansen" <khansen.fedders@gmail.com>

Date: Fri, 9 Jan 2009 08:34:31 -0500

To: "Kim T. Caulk" <Kim.Caulk@ncmail.net> STATE F ! LE
CC: Rob_MacWilliams@urscorp.com, Kristine_MacWilliams@urscorp.com, hkessler@barrieradvisors.com, "ANNA
JONES" <Anna.Jones@ncmail.net>, greg_quandt@urscorp.com, "Amy H Wright/USA/Tomkins"

<ahwright@tomkins.co.uk>, "Athan Vinolus/USA/Tomkins" <avinolus@tomkins.co.uk>, "Steve
Plister/USA/Tomkins" <spfister@tomkins.co.uk>

The other changes were, in my view, just corrections of typos. As long as you will change the name of the
Remediator, | am ready for you to finalize the AA.

Thanks,

Kent
On Thu, Jan 8, 2009 at 1:46 PM, Kim T. Caulk <Kim.Caulk@ncmail.net> wrote:

Kent:

Thank you for your comments regarding the draft REC-AA. Be aware that the AA is a standard
document prepared by the attorney general's office as indicated below. The majority of the AA
comes from the REC Rules and the Inactive Hazardous Sites Response Act and, therefore, the .
contents cannot be changed. The Branch has performed a brief cursory review of your proposed
modifications. The remediator name can be changed as requested, however, the other modifications
appear to be minor and do not improve the text or meaning of the AA. If you would like to discuss the
AA and your proposed changes, please call me. Otherwise, let me know if you are ready for me to
finalize the AA.

Thanks,
Kim

Kent Hansen wrote:

Dear Kim,

My comments are noted in the attachment. There are several minor "nits" for your
consideration. The only change is that Trion, Inc. should be designated as the "Remediator”,
with Barrier Advisors, Inc. signing on its behalf as Plan Administrator and Trustee.

Please let me know if you have any questions.

Kent Hansen

On Wed, Jan 7, 2009 at 10:23 AM, Kim T. Caulk <Kim.Caulk@ncmail.net> wrote:

Attached is a draft Administrative Agreement (AA) for a Registered Environmental

10of3 1/9/2000 8:48 AM



STATE FILE

NOTICE OF ADMINISTRATIVE AGREEMENT

Trion Inc Site
Sanford, Lee County, North Carolina

The North Carolina Division of Waste Management (Division) is soliciting public comment on an
Administrative Agreement (Agreement) that the Division intends to enter into with Barrier Advisors, Inc. (the
Remediator). The Remediator plans to conduct a voluntary cleanup of hazardous substances at the Trion
Site, 101 McNeil Road, Sanford, Lee County, North Carolina. This voluntary remedial action will be
conducted pursuant to N.C.G.S. 130A-310.9(b) and -310.9(c). Voluntary remedial actions implemented
pursuant to N.C.G.S. 130A-310.9(c) are directed by Department-designated “Registered Environmental
Consultants” in place of state oversight.

The complete file and a copy of the Agreement can be viewed at the following location:

NC Division of Waste Management
401 Oberlin Rd. - Suite 150
Raleigh, North Carolina 27605

Hours (by appointment only):

Monday - Friday 8:00 am - 5:00 pm

To schedule an appointment, contact Mr. Scott Ross
at (919) 508-8475

To receive an electronic copy of the draft Agreement or to provide comments or questions regarding the
draft Agreement or the role of the Registered Environmental Consultant for this site, contact:

MR. KIM T. CAULK

REC PROGRAM

SUPERFUND SECTION .

NORTH CAROLINA DIVISION OF WASTE MANAGEMENT
401 OBERLIN ROAD, SUITE 150

RALEIGH, NC 27605

(919) 508-8400

Kim.Caulk@NCMail.net
http:/lIwww.wastenotnc.org/sthome/recprog.htm

This Notice has been prepared for parties in the general area that may be interested in the cleanup
activities at the Site. All comments on the draft Agreement must be received no later than February
16, 2009.



Trion Inc.

Sanford, Lee County, North Carolina

Mailing List:

MR KIM T CAULK

NC DENR

DIVISION OF SOLID WASTE MANAGEMENT
SUPERFUND SECTION

REC PROGRAM

401 OBERLIN ROAD SUITE 150

RALEIGH NC 27605

KENT HANSEN CONSULTANT TO
BARRIER ADVISORS INC AS

PLAN ADMINISTRATOR AND TRUSTEE OF
THE FC TERM LENDERS LIQUIDATING
TRUST

C/O BARRIER ADVISORS INC

13455 NOEL ROAD SUITE 2200

DALLAS TEXAS 75240

HOWARD SURFACE

LEE COUNTY HEALTH DEPARTMENT
106 HILLCREST DRIVE

PO BOX 1528

SANFORD NC 27331

HAL HEGWER CITY MANAGER
CITY OF SANFORD

PO BOX 3729

SANFORD NC 27331-3729

IMPERIAL FREEZER SERVICE LLC
111 IMPERIAL DRIVE
SANFORD NC 27330

INVESTMENT RECOVERY SERVICES INC
3421 N SYLVANIA AVE
FORTWORTH TX 76111

RUSSELL AND CAROLYN UNDERWOOD
2369 EVERETT DOWDY ROAD
SANFORD NC 27330

DENNIS CLARENCE MACE
1473 HENLEY ROAD
SANFORD NC 27330

STATE FILE

SPIRIT MASTER FUNDING IV LLC
14631 N SCOTTSDALE ROAD
SCOTTSDALE AZ 85254

GEORGE R PERKINS JR
PO BOX 525
SANFORD NC 27330

MACK AND MARGIE NIXON
415 GLENWOOD DRIVE
SANFORD NC 27330

CAROLINAGIRLS LLC
PO BOX 573
SANFORD NC 27331



Re: Draft REC-AA request for Trion, Inc., Sanford, NC

Subject: Re: Draft REC-AA request for Trion, Inc., Sanford, NC

From: "Kim T. Caulk” <Kim,.Caulk@ncmail.net> STATE F E LE
Date: Wed, 07 Jan 2009 10:23:32 -0500 '

To: Rob_MacWilliams@URSCorp.com

CC: Kristine_MacWilliams@URSCorp.com, khansen fedders@gmail.com, hkessler@barrieradvisors.com, ANNA JONES
<Anna.Jones@ncmail.net>

Attached is a draft Administrative Agreement (AA) for a Registered Environmental Consultant (REC)-directed assessment and
remedial action for the above Site (Site). Be aware that the REC-AA is a standard document prepared by the attorney
general’s office. The majority of the AA comes from the REC Rules and the Inactive Hazardous Sites Response Act and,
therefore, the contents cannot be changed. The Remediating Party and REC should carefully review this document to make sure
the information on the front page is correct and contact me to let me know if you are satisfied with the draft document or if there are
any questions. PLEASE DO NOT SIGN THE DRAFT AA AND MAIL IT TO THE INACTIVE HAZARDOUS SITES BRANCH
(Branch). If you are satisfied with the terms specified in the agreement, the Branch will prepare a final AA, assign a docket number,
and mail it to you for signature.

Section lif of the AA specifies the work to be performed. Be aware that for any site that enters the REC Program, the RP along with
its designated RSM must make sure that all requirements for a particular phase of work specified in the REC Rules [see .0306(b)(5)]
such as a remedial investigation work plan, remedial investigation report, remedial action plan, efc. have been completed and the
document components required by the REC Rules have been addressed. Procedures for preparing these documents are described
in the REC Program Implementation Guidance (Guidance) which can be found on our web site at
http.//www.wastenotnc.org/sthome/RECGuidance.pdf. As indicated in Section Il of the AA, for any requirement that has already
been completed, the RP and REC can specify the location within the document(s) on file with the Superfund Section that indicates
the requirement has already been met. Also be aware that all future work plans, report documents, and work phase completion
statements that are submitted must be certified in accordance with .0306(b). If you believe unique circumstances exist regarding
any of the required documents or the procedures described in the Guidance, please contact me.

By law the Department of Environment and Natural Resources must allow a 30-day public comment period for the proposed AA prior
to its execution. The required public notice will begin soon using information that was provided to the Branch.

In order to participate in the REC Program, an annual administrative fee that is used by the state to offset the costs for auditing REC
sites is required. The initial fee, which is due upon entering the REC Program, is $2,500.00 and must be received by the Branch
before the AA can be executed. Note that there wilf be a similar fee each year until the remediation at the Site is complete. The
annual fee is based on the number of sites in the REC Program each year and the state's projected costs for overseeing the REC
Program.

If you have any questions, please contact me by phone at (919) 508-8451 or e-mail at Kim.Caulk@ncmail.net.

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh, North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail; kim.caulk@ncmail.net
hitp://www.wastenotnc.org/sthome/recprog.htm

Content-Type: application/msword -

Trion.RECAA.1.09.doc Content-Encoding: base64
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NORTH CAROLINA DEPARTMENT OF ENVIRONMENT
AND NATURAL RESOURCES
DIVISION OF WASTE MANAGEMENT

SUPERFUND SECTION ST ATE FI LE

IN RE: TRION, INC. ADMINISTRATIVE AGREEMENT
NONCD 0002843 FOR REGISTERED ENVIRONMENTAL
SANFORD, NORTH CAROLINA CONSULTANT-DIRECTED ASSESSMENT
LEE COUNTY AND REMEDIAL ACTION PURSUANT TO

N.C.G.S. 130A-310.9(c) and 15A NCAC 13C .0300.

DOCKET NUMBER -SF-

L STATEMENT OF PURPOSE

The purpose of this Administrative Agreement (Agreement) is to provide for
implementation by Barrier Advisors, Inc. (the Remediator) of a voluntary remedial action
program pursuant to N.C.G.S. 130A-310.9(c) and 15A NCAC 13C .0300 at the site
defined in Section IL. A. of this Agreement.

IL. STIPULATIONS OF FACT

A. The “Site” is any area on the property located at 101 McNeill Road in Sanford,
Lee County, North Carolina and currently owned by Air System Components, Inc. where
a hazardous substance has been disposed, deposited, placed or discharged and any other
area or property to which the contamination from that disposal, deposition, placement or
discharge has come to be located.

B. The Site is an inactive hazardous substance or waste disposal site within the
meaning of N.C.G.S. 130A-310(3).

III. WORK TO BE PERFORMED

A. The Remediator shall conduct a voluntary remedial action at the Site in
accordance with the provisions of N.C.G.S. 130A-310.9(c), 15A NCAC 13C .0300, and
the “Registered Environmental Consultant Program Implementation Guidance” of the
North Carolina Division of Waste Management (the Division). The voluntary remedial
action shall include the remediation of any hazardous substances as defined in G.S. 130A-
310(2) and any contaminants as defined in 15A NCAC 2L present at the Site.

REC-AA (REV. 11/19/08) 1 DOCKET NUMBER ___ -SF-



B. Within thirty-six (36) months after the execution of this Agreement, the
Remediator shall complete a remedial investigation at the Site which complies with the
provisions of 15A NCAC 13C .0300 including, but not limited to, .0302(f), .0302(k)-(p),
.0306(c)-(h) and .0306(q). For any requirement that has already been met, the
Remediator shall specify the location within the document(s) on file with the Superfund
Section that show(s) that the requirement has been met. The remedial investigation shall
not be considered complete until the Remediator has submitted a remedial investigation
report and completion statement, both certified in accordance with .0306(b) by the REC
and the Remediator.

C. Within twenty-four (24) months of completion of the remedial investigation or
within sixty (60) months after the execution of this Agreement, whichever is earlier, the
Remediator shall initiate groundwater remedial action at the Site in compliance with the
provisions of 15A NCAC 13C .0300 including, but not limited to, .0302(f), .0302(k) -
(p), -0306(c) - (d) and .0306(i) - (n). For any requirement that has already been met, the
Remediator shall specify the location within the document(s) on file with the Superfund
Section that show(s) that the requirement has been met. Groundwater remedial action
shall be considered initiated only upon the submission to the Division of the groundwater
remedial action construction completion report, certified in accordance with .0306(b) by
the REC and the Remediator, and upon commencement of the actual operation of the
remedial system.

D. Within ninety-six (96) months after the execution of this Agreement, the
Remediator shall complete, for wastes, soils, surface water and sediments at the Site, a
remedial action which complies with the provisions of 15A NCAC 13C .0300 including,
but not limited to, .0302(f), .0302(k) - (p), -0306(c) - (d), .0306(i) - (n) and .0308. For
any requirement that has already been met, the Remediator shall specify the location
within the document(s) on file with the Superfund Section that show(s) that the
requirement has been met. The remedial action for wastes, soils, surface water and
sediments shall not be considered complete until the Remediator has submitted, for these
media, a remedial action completion report and work phase completion statement, both
certified in accordance with .0306(b) by the REC and the Remediator.

E. The Remediator shall submit quarterly letter status reports on or before the 15
day of January, April, July and October of each year until such time as the REC has
prepared and submitted certified completion statements for all contaminated media
pursuant to 15A NCAC 13C .0306(b)(5)(D). Each quarterly status report must
summarize, in one to two paragraphs, work performed since the last quarterly status
report. These status reports must include a statement confirming work is progressing in a
manner to achieve the mandatory work phase completion deadlines set out in 15A NCAC
13C .0302(h). These status reports must be certified in accordance with .0306(b) by the
REC assigned to this project and the Remediator. A quarterly letter status report may be
incorporated with another document such as a remedial investigation work plan, a
remedial investigation report, a remedial action plan, etc. if such other document is
submitted at the time when a quarterly letter status report is due. Once the REC has
prepared and submitted certified completion statements for all contaminated media
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pursuant to 15A NCAC 13C .0306(b)(5)(D), quarterly letter status reports under this
paragraph shall be supplanted with the requirements of progress reporting of remedial
action implementation pursuant to 15A NCAC 13C .0306(0).

F. If there is groundwater contamination at the Site, the Remediator shall install and
monitor sentinel groundwater monitoring wells or utilize existing wells that serve this
purpose such that groundwater monitoring data obtained from ongoing monitoring
activities will accurately monitor the migration of any contamination at the Site toward
any drinking water or production water well that is known to be present within a one-
thousand (1000) feet of the detectible perimeter of the groundwater contamination at the
Site. The Remediator shall notify the Division within twenty-four (24) hours of the time
when the Remediator or the Remediator’s REC discovers that a sentinel groundwater
monitoring well has detectable concentrations of any contamination.

G. After completing the inventory of all identifiable wells used as sources of potable
water pursuant to 15A NCAC 13C .0306(g)(6), if any new drinking water wells are
installed within one-thousand five-hundred (1500) feet of the Site property boundaries,
the Remediator and/or the Remediator’s REC shall notify the Division within twenty-four
(24) hours of the time when the Remediator and/or the Remediator’s REC discovers or
otherwise finds out about such wells during the normal course of work for the project.

H. If hazardous substances as defined in G.S. 130A-310(2) or other contaminants as
defined in 15A NCAC 2L for which the Remediator is responsible have affected any
drinking water wells, the Remediator shall, within a time period established by the
Division, provide an alternate drinking water source for users of those wells.

L The Remediator shall ensure that remedial action progress reports are prepared in
accordance with 15SA NCAC 13C .0306(0).

IV.  ADDITIONAL PROVISIONS

A. All work performed pursuant to this Agreement shall be under the direction and
supervision of the Division-approved REC specified in Attachment A, in accordance with
15A NCAC 13C .0302(5).

B. All work plans, reports, completion statements and project schedules prepared
pursuant to this Agreement shall be certified by a representative of the Remediator in
accordance with 15A NCAC 13C .0306(a) and .0306(b)(2).

C. In the event that the REC specified in Attachment A ceases to serve in that
capacity at the Site or is disqualified as an REC by the Division, the Remediator’s
voluntary remedial action status shall be subject to revocation if the Remediator fails to
propose a replacement REC within sixty (60). days, in accordance with 15A NCAC 13C
.0302(n).
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D. The Remediator shall pay an annual administration fee to the Division, in
accordance with 15A NCAC 13C .0307(c), to help offset the costs of the Division's audits
of voluntary remedial actions.

E. In the event that the Agreement is terminated, other than termination after
remedial action completion and final certification by the REC, the Remediator and/or
REC shall, within thirty (30) days, submit to the Division a document containing all
information and data that has been collected to date which has not yet been submitted to
the Division in a completed certified document. Certification of this document shall be
provided in accordance with 15A NCAC 13 C .0306(b)(1) and (2).

F. This is a voluntary agreement. If the Remediator elects to discontinue
implementation of work under this Agreement, the Remediator shall notify the Division
in writing of such intent, and this Agreement shall be dissolved upon the Division’s
receipt of such written notice. If the Division determines that the Remediator is not
complying with the terms of this Agreement in a timely manner, the Division may notify
the Remediator in writing of such determination, and the Agreement shall be dissolved
upon the Remediator’s receipt of such written notice. In either of these events, neither
party may seek judicial review of the dissolution of this Agreement or has any right,
claim or action for breach of this Agreement. In either of these events, the Division shall
retain all its applicable enforcement rights against the Remediator, and the Remediator
shall retain all applicable defenses.

G. Pursuant to 15A NCAC 13C .0302(g), the Division shall have complete discretion
to effect cleanup itself, or directly oversee a Remediator’s cleanup, if the Division
determines that the site poses an imminent hazard, if there is significant public concern, if
the Division has initiated an enforcement action, if the Division is concermed about
material misrepresentations or environmental non-compliance on the part of a party
seeking to effect or effecting remedial action at a site pursuant to this Section, if
hazardous substances have migrated to adjoining property, or if other conditions, such as
the presence of sensitive environments or mixed wastes (commingled radioactive and
chemical wastes), so warrant.

REC-AA (REV. 11/19/08) 4 DOCKET NUMBER ___-SF-



The effective date of this Agreement shall be the date on which it is executed by Jack R.
Butler.

Date Executed:

By:

Jack R. Butler, P.E.

Chief, Superfund Section

Division of Waste Management

North Carolina Department of Environment
and Natural Resources

(Signature of Party Authorized to Bind Remediator)

(Typed or Printed Name of Signatory, Title)

(Typed or Printed Name of Company)

REC-AA (REV. 11/19/08) 5 DOCKET NUMBER -SF-



North Carolina Department of Environment Attachment A to

and Natural Resources Administrative Agreement
Division of Waste Management for Registered Environmental
Superfund Section Consultant-Directed Assessment

and Remedial Action Pursuant to
N.C.G.S. 130A-310.9(c) and
15A NCAC 13C .0300.

DocketNo.  -SF-

We hereby certify that the Remediator has retained the undersigned Division-approved Registered Environmental
Congultant (REC) to implement and oversee a voluntary remedial action at the Site pursuant to N.C.G.S. 130A-
310.9(c) and 15A NCAC 13C .0300, and that the undersigned Division-approved Registered Site Manager (RSM)
shall serve as RSM for the voluntary remedial action.

The undersigned Remediator agrees to indemnify and save and hold harmless the State of North Carolina and its
agencies, departments, officials, agents, employees, contractors and representatives, from any and all claims or
causes of action arising from or on account of acts or omissions of the Remediator or its officers, employees,
receivers, trustees, agents or assigns in carrying out actions required pursuant to the Agreement which incorporates
this Attachment A (this Agreement). The undersigned REC agrees to indemnify and save and hold harmless the
State of North Carolina and its agencies, departments, officials, agents, employees, contractors and representatives,
from any and all claims or causes of action arising from or on account of acts or omissions of the REC or its officers,
employees, receivers, trustees, agents or assigns in carrying out actions required pursuant to the Agreement which
incorporates this Attachment A. Neither the State of North Carolina nor any agency or representative thereof shall
be held to be a party to any contract involving the Remediator relating to the Site excluding, however, this
Agreement.

The Remediator affirms that the REC has been provided a full and complete copy of this Agreement prior to
signature. The undersigned REC representatives affirm that they have received, read, and intend to comply with the
provisions of this Agreement. Both the Remediator and REC acknowledge that the REC is fully accountable for
complying with 15A NCAC 13C .0300 including the deadlines established upon execution of this Agreement.

Remediator:

(Signature Party Authorized to Bind Remediator) (Date)

(Typed or Printed Name of Signatory, Title)

{Typed or Printed Name of Company)

Registered Environmental Consultant: Registered Site Manager:
(Signature of REC Owner, Partner, or Corporate Officer) (Date) (RSM Signature) (Date)
(Typed or Printed Name of Signatory, Title) (Typed or Printed Name of RSM)

(Typed or Printed Name of REC Firm)

REC-AA (REV. 11/19/08)



Re: Draft REC-AA request for Trion, Inc., Sanford, NC

: |

lof2

X

Subject: Re: Draft REC-AA request for Trion, Inc., Sanford, NC

From: Rob_MacWilliams@URSCorp.com .
Date: Mon, 5 Jan 2009 14:52:28 -0500 S TATE F E LE
To: "Kim T. Caulk" <Kim.Caulk@ncmail.net>

CC: ANNA JONES <Anna.Jones@ncmail.net>, hkessler@bameradwsors com, khansen.fedders@gmail.com,
Kristine_MacWilliams@URSCorp.com

Kim- .
Here is the information regarding the surrounding properties and contact information pursuant to ltem #4.

(See attached file: Surrounding Properties.pdf)(See attached file: Surrouding Properties Mailing Address.bdﬂ

Robert H. MacWilliams, PG, RSM
Principal Geologist/Vice President
URS Corporation - North Carolina
Tel: 704-522-0330
Cel: 980-721-2792

This e-mail and any attachments are confidential. If you receive this message in error or are not the intended recipient, you should not retain,
distribute, disclose or use any of this information and you should destroy the e-mail and any attachments or copies. .

™ "Kim T. Caulk" <Kim.Caulk@ncmail.net>

"Kim T. Caulk" ToRob_MacWilliams@URSCorp.com

<Kim.Caulk@ncmail.net> ccKristine_MacWilliams@URSCorp.com,
khansen.fedders@gmail.com,

01/02/2009.02:32 PM hkessler@barrieradvisors.com, ANNA JONES

<Anna.Jones@ncmail.net>
SubjectDraft REC-AA request for Trion, Inc., Sanford, NC

Thanks. We will forward a Draft REC-AA as soon as possible. In order for the required public notice to begin, the
information in ltem 4 of the Procedures for Obtaining a Registered Environmental Consultant Administrative
Agreement is needed. The public notice can be performed by the Branch while the AA is being reviewed/finalized.

If you have any questions, please contact me.

*Regards,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh, North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail: kim.caulk@ncmail.net
http://www.wastenotnc.org/sfhome/recprog.htm

1/6/2009 8:31 AM



URS CORPORATION - NORTH CAROLINA
TWOSOUTH EXECUTIVE PARK

6138 PARK SOUTH DRIVE, SUITE 300
CHARLOTTE, NC 28210

TEL: (704) $22.0200

FAX (704) 522.0083

Feet

PO AL LOCATIONS ARE APPROXIMATE

Adjacent Properties:
1500 Feet
Trion Inc.

101 McNeill Road
Sanford, NC
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CHECKED BY
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PROJECT NO:
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Adjacent Properties Table

Trion Inc.
101 McNeill Road
Sanford, NC 27330

-.Owner. -

Mallmg Addtess . -

A1r System Components Inc.

6450 Poe Ave Dayton OH 45414

Imperial Freezer Service LLC

111 Imperial Dr. Sanford, NC 27330

Investment Recovery Services Inc.

3421 N. Sylvania Ave Fort Worth, TX 76111

Investment Recovery Services Inc.

3421 N. Sylvania Ave Fort Worth, TX 76111

Russell and Carolyn Underwood

2369 Everett Dowdy Road Sanford, NC 27330

Dennis Clarence Mace

1473 Henley Road Sanford, NC 27330

Spirit Master Funding IV LLC

14631 N. Scottsdale Road Scottsdale, AZ 85254

Spirit Master Funding IV LLC

14631 N. Scottsdale Road Scottsdale, AZ 85254

George R. Perkins Jr.

PO Box 525 Sanford, NC 27330

George R. Perkins Jr.

PO Box 525 Sanford, NC 27330

et | et | »—-afrj
3 Iy 1o =g V-3 I-0F BN [N [V7) BN [3%) 1N *5

*
*

Mack and Margie Nixon 415 Glenwood Dr. Sanford, NC 27330
Carolina Girls LLC PO Box 573 Sanford, NC 27331
Subject Site

Information obtained from the Lee County Geographic Information Systems (GIS) website.

&7



Draft REC-AA request for Trion, Inc., Sanford, NC

Subject: Draft REC-AA request for Trion, Inc., Sanford, NC S r ATE F i LE
From: "Kim T. Caulk" <Kim.Caulk@ncmail.net>

Date: Fri, 02 Jan 2009 14:32:50 -0500

To: Rob_MacWilliams@URSCorp.com

CC: Kristine_MacWilliams@URSCorp.com, khansen.fedders@gmail.com, hkessler@barrieradvisors.com, ANNA JONES
<Anna.Jones@ncmail.net>

Thanks. We will forward a Draft REC-AA as soon as possible. In order for the required public notice to begin, the information in
ltem 4 of the Procedures for Obtaining a Registered Environmental Consultant Administrative Agreement is needed. The public
notice can be performed by the Branch while the AA is being reviewed/finalized.

If you have any questions, please contact me.

Regards,

Kim T. Caulk, P.G.

Inactive Hazardous Sites Branch - REC Program
NCDENR - Division of Waste Management

401 Oberlin Road, Suite 150

Raleigh, North Carolina 27605

Phone: (919) 508-8451

Fax: (919) 733-4811

e-mail; kim.cautk@ncmail.net
http.//mww.wastenotnc.org/sthome/recprog.htm

Rob_MacWilliams@URSCorp.com wrote;

Kim-
In accordance with the procedures for obtaining a REC Administrative Agreement (AA), I'm sending you this e-mail with the
following attachments:

1. A document of the required information necessary to prepare the AA as specified in the procedures; and,
2. A Notice of Regulatory Requirements prepared by the NCDENR, dated October 16, 2008 stating that the Trion Inc.,
facility is eligible for the REC Program.

Please let me know if you need any additional information or have any questions regarding this submittal.

If we don't talk over the next few weeks | hope you have a great Christmas and New Years.

Thanks

(See attached file: NORR_121608.pdf)(See attached file: Trion Site REC AA Information.pd)

Robert H. MacWilliams, PG, RSM
Principal Geologist/Vice President
URS Corporation - North Carolina
Tel: 704-522-0330
Cel: 980-721-2792

This e-mail and any attachments are confidential. If you receive this message in error or are not the intended recipient, you
should not retain, distribute, disclose or use any of this information and you should destroy the e-mail and any attachments or
copies.

10of2 1/2/2000 2:33 PM



Obte@n REG{\dministraﬁve Agreement - Trion Site/Sanford, NC

10f1

Subject: Obtain REC Administrative Agreement - Trion Site/Sanford, NC

; iliams@URSCorp. S35 A .
Fom: b clans@URSCap o STATE Fy__

To: KIM.CAULK@NCMAIL.NET
CC: Kristine_MacWilliams@URSCorp.com

Kim-

In accordance with the procedures for obtaining a REC Administrative Agreement (AA), I'm sending you this e-mail

with the following attachments:

1. A document of the required information necessary to prepare the AA as specified in the procedures; and,
2. A Notice of Regulatory Requirements prepared by the NCDENR, dated October 16, 2008 stating that the

Trion Inc., facility is eligible for the REC Program.

Please let me know if you need any additional information or have any questions regarding this submittal.

If we don't talk over the next few weeks | hope you have a great Christmas and New Years.

Thanks‘

(See attached file: NORR_121608.pdf)(See attached file: Trion Site REC AA Information.pdf)

Robert H. MacWilliams, PG, RSM
Principal Geologist/Vice President
URS Corporation - North Carolina
Tel: 704-522-0330
Cel: 980-721-2792

This e-mail and any attachments are confidential. If you receive this message in error or are not the intended

recipient, you should not retain, distribute, disclose or use any of this information and you should destroy the
e-mail and any attachments or copies.

i
INORR_121608.pdf

Content-Type: application/pdf i
Content-Encoding: base64 |

T

| Content-Type:  application/pdf |
‘Trion Site REC AA Information.pdf | ~ oo VP application/pdf:

Content-Encoding: base64 i

1/2/2009 2:36 PM



Trion Site — Sanford, North Carolina
REC Administrative Agreement Information

Site name, Street address/location, city and county

Trion, Inc.
101 McNeill Road
Sanford, Lee County, North Carolina

Exact name of remediator

Barrier Advisors, Inc., as

Plan Administrator of Trion, Inc. and Trustee of the FC Term Lenders Liquidating Trust
13455 Noel Road, Suite 2200

Dallas, TX 75240

Name, title, telephone number and e-mail address of the highest ranking official of the
-remediating party having day-to-day responsibility for the performance of the remedial
response action

Kent Hansen

Consultant to Barrier Advisors, Inc., as

Plan Administrator and Trustee of the FC Term Lenders Liquidating Trust
973-229-1935

khansen.fedders@gmail.com

Name, title, telephone number and e-mail address of any other contact person(s) and the
proposed REC for the remedial response action

Robert MacWilliams

Hydrogeologist, Registered Site Manager
URS Corporation — North Carolina
704-716-0730
rob_macwilliams@urscorp.com

Harold J. Kessler

Director

Barrier Advisors, Inc.
972-763-4065
hkessler@barrieradvisors.com

Current property owner of the site

Air System Components, Inc.
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North Carolina Department of Envnronment and Natural Resources
Dexter R. Matthews, Director Division of Waste Management Micheel F. Easley, Governor
' William G. Ross Jr., Secretary -

CERTIFIED MAIL

October 16, 2008

Mr. Kent Hansen |
Executive Vice President
Fedders Corporation

505 Martinsville Road
P.O.Box 813

leerty Corner, NJ 07938

Re: NOTICE OF REGULATORY REQUIREN[ENTS FOR CONTAMINANT ASSESSMENT
AND CLEANUP

Trion Inc., Facility
Sanford, Lee County, NC

Dear Mr, Hansen:

Thank you for submitting the Site Cleanup Checklist/Questionnaire (Questionnaire) for the above
subject site (Site). The Branch has completed its review of the Questionnaire and determined that the

Site can be cleaned up through the REC (“Registered Environmental Consultant”) Program W1thout
dlrect oversight by Branch Staff.

Note that, if you have not already done so, you must take the initial abatement actions required under
15SA NCAC 2L, Groundwater Classifications and Standards. Pursuant to 15A NCAC 2L .0106(b), any
person conducting or controlling an activity which results in the discharge of a waste or hazardous
substance to the groundwaters of the State, or in proximity thereto, shall take immediate action to
terminate and control the discharge, and mitigate any hazards resulting from exposure to the pollutants.
Pursuant to 15A NCAC 2L .0106(c), if groundwater standards have been exceeded, you must take
immediate action to eliminate the source or sources of contamination. Beyond initial abatement actions,
all assessment and remediation will be done through the Inactive Hazardous Sites Response Act
(“IHSRA”), codified under N.C. Gen. Stat. § 130A-310.

Under the IHSRA, to receive approval of the assessment and clean up at the Site, you must enter into an’
administrative agreement with the Branch. Since the Branch has determined that the Site ¢an be cleaned
up through the REC Program, execution of an REC-Administrative Agreement (AA) is required. The
procedures for entering into an REC-AA are attached. "If you have any questions regarding these
procedures or the REC Program, please contact the REC Program Manager, Kim Caulk, at (919)508-
8451 or visit the REC Program website at http://www.wastenotnc.org/SFHOME/recprog htm.

1646 Mail Service Center, Raleigh, North Carolina 27699-1646

Phone 919-508-8400 \ FAX 919-715-4061\ Internet htip://wastenotnc.org
An Equal Opportunity / Affitmative Action Employer~ Prinfed on Dual Purpose Recycled Paper
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If we do not receive a response from you within the next 60 days indicating your willingness to enter an
REC-AA, the Branch will take further action to prioritize the Site. Failure to take the initial abatement -
steps required in 15A NCAC 2L may result in the assessment of a civil penalty against you. In addition,
the Branch may seek an injunction compelling compliance with the initial abatement steps required in
ISANCAC2L. For future work beyond the initial abatement steps required pursuant to 15A NCAC 2L,
a unilateral Order may be issued pursuant to § 130A-310.3 to compel assessment and cleanup. In
addition, if you choose not to conduct a cleanup voluntarily, the site may be referred to the United States
Environmental Protection Agency (“EPA”). If so referred, EPA will screen the site for Federal
enforcement action under the Federal Superfund Program, established under the Comprehensive
Environmental Responsibility, Compensation, and Liability Act (“CERCLA”).

If you have additional questions about the requirements that apply to your site, please contact me at
(919) 508-8469.

Sincerely,

e d

S. Wade Kirby, PE, PG, Environmental Englneer II
Inactive Hazardous Sites Branch

Superfund Section

Enclosure: REC-AA Procedures

cc: Greg Quandt, URS Corporation
Kim Caulk, NCDENR/DWM/SFS/HISB

Page 2 of2



Procedures for Obtaining a REC Administrative Agreement

To obtain. a Registered Environmental Consultant (REC)-Administrative Agreement (AA),
remediating parties (RPs) and RECs should use the following procedures:

1.

Contact Kim Caulk, preferably by e-mail at Kim.Caulk@NCMail.net, and provide the

- following information for the site:

o Site name, street address/location, city, and county;
e Exact name of remediator;

e Name, title, telephone number & e-mail address of the highest ranking official of the
remediating party having day-to-day responsibility for the performance of the remedial
response action;

* Name, title, telephone number & e-mail address of any other contact person(s) and the
proposed REC for the remedial response action;

o Current property owner of the site.

Using the information above, a draft REC-AA will be prepared by the Branch and
forwarded, preferably by e-mail, to the RP and any other specified representatives for
review. The draft electronic version of the AA will be maintained by the Branch.

After the RP confirms the information is correct, the AA will be finalized by the Branch
and an original, hardcopy of th¢ final document will be mailed to the RP for signature. The
RP should then mail the signed original, final AA to the REC for signature. The document
should then be returned by mail to the Branch for execution. A photocopy of the AA will
be forwarded to the RP and the REC following execution of the AA by the Branch.

Before the AA can be executed, the following requirements must be completed:

e A 30-day public notice for the proposed AA must be performed by the Branch in
accordance with 130A-310.9(b). To complete the required 30-day public notice, the
proposed REC and/or the Remediating Party will need to submit, preferably by e-mail,
a site location map (typically a tax map) and the mailing addresses for each of the

adjacent surrounding property owners. The reference/source of the submitted
information should be included;

¢ Pursuant to 15A NCAC 13C .0307(c), to participate in the REC Program, payment of a

financial assurance fee must be received by the Branch. The fee for entry of the site
into the REC Program is $2500. Checks should be made payable to NC Division of
Waste Management and referenced to the REC Trust Fund. There will be a similar fee
each year until remediation at the site is complete. The annual administration fee,
which is to help offset the costs of the Division's audits of remedial actions, is based on

the number of sites in the REC Program and in recent years has varied from approx.
$1800 to $2500.

The required public notice can begin while the AA is reviewed/finalized and the fees are
processed.

Questions regarding these procedures and the REC Program should be directed to Kim Caulk at
(919)508-8451 or Kim.Caulk@NCMail.net.
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~October 15, 2008

S. Wade Kirby, PE, PG R E @ E H v E[D)

Division of Waste Management
Superfund Section, Inactive Hazardous Sites Branch 0CT 1‘,6 2008
North Carolina Department of Environment and Natural Resources

401 Oberlin Road, Suite 150 SuU
oo NE 6051205 L ERFUND SEGTION

Re: SITE CLEANUP QUESTIONNAIRE
Trion Inc., Facility, 101 McNeill Road, Sanford, Lee County, NC 27330
URS Project No.: 15300856

Dear Mr. Kirby:

On behalf of our client, Fedders Corporation (Fedders), URS Corporation (URS) is providing the attached
responses to the Site Cleanup Questionnaire for the above-referenced manufacturing facility. Fedders retained
URS to provide due diligence transaction support for evaluating the current environmental conditions as part of
a planned divestiture. As part of the due diligence, URS has completed a Phase II Environmental Site
Assessment (ESA) at the Trion facility; the general scope of work included collecting soil and groundwater
samples from 10 direct-push borings, 2 hand-auger borings, and 12 monitoring wells, and collecting 5 sediment
samples from the onsite storm water pond.

With the exception of arsenic, none of the metals results in the soil and sediment samples exceeded the Inactive
Hazardous Sites Branch Health-Based Soil Remediation Goals; the only arsenic exceedence was at the
background/upgradient boring location SB-9. None of the SVOC results for soil and groundwater samples
exceeded the Inactive Hazardous Sites Branch Health-Based Soil Remediation Goals or North Carolina
Groundwater Quality Standards. The groundwater samples collected from monitoring wells had exceedences of
the North Carolina Groundwater Quality Standards for chloromethane (one well), Cis-1,2-DCE (one well), TCE

(three wells), and PCE (one well). The complete Phase II ESA report, dated July 25, 2008, was previously sent
to NCDENR.

If you have any questions or comments about our report, please do not hesitate to contact me at (301) 670-3382,
or Mr. Kent Hansen with Fedders at (908) 604-8686.

Sincerely,
URS Corporation

Greg Quandt
Department Head
Strategic Environmental Management

Cc:  Mr. Kent Hansen, Fedders Corporation
Ms. Amy H. Wright, Tomkins Industries, Inc.

Attachments/

URS Corporation

200 Orchard Ridge Drive, Suite 101
Gaithersburg, MD 20878

Tel: 301.258.9780

Fax: 301.869.8728
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North Carolina Department of Environment and Natural Resources
Dexter R. Matthews, Director Division of Waste Management * Michael F. Easley, Governor
: William G. Ross Jr., Secrefary

September 24, 2008

Mr. Kent Hansen
Executive Vice President
Fedders Corporation

505 Martinsville Road
P.O. Box 813

Liberty Corner, NJ 07938

Re: NOTICE OF REGULATORY REQUIREMENTS FOR CONTAMINANT ASSESSMENT
“AND CLEANUP

Trion Inc., Facility
Sanford, Lee County, NC

Dear Mr. Hansen:

We received your Phase. Il Environmental Site Assessment, which reports that your site has been
contaminated by one or more hazardous substances. Depending on the contaminants involved and
whether the contaminants have impacted or may impact groundwater quality, you will be required to
assess and cleanup the contamination under one or more cleanup authorities. Regulatory oversight for
the assessment and cleanup under all applicable authorities will be provided by the Division of Waste
Management through its Superfund Section, Inactive Hazardous Sites Branch (“Branch”).

Based on information provided to date, the Inactive Hazardous Sites Response Act (“IHSRA”), codified .
under N.C. Gen. Stat. § 130A-310, et seq., applies to your site. In addition, initial immediate actions
may be required under 15A NCAC 2L, Groundwater Classifications and Standards.

I. ACTIONS REQUIRED AT THIS TIME:

Complete the Site Cleanup Questionnaire.

To comply with the requirements of State law, a Site Cleanup Questionnaire, available on the website
noted at the end of this letter, must be completed and returned to this office. The information you
provide will be reviewed along with other information to prioritize the site, so please make certain that
the information you provide is complete and accurate. Please note that your failure to inform the Branch

of any nearby potable wells or other high risk conditions may adversely affect the Branch’s ability to
1dent1fy this site as a higher-risk site.

1646 Mail Service Center, Raleigh, North Carolina  27699-1646

Phone 918-508-8400\ FAX 919-715-4061\ Internet htip://wastenotnc.org
An Equal Opportunity / Affimative Action Employer - Printed on Dual Purpose Recycled Paper.



Take Initial Abatement Actions Required Under 15A NCAC 2L.

If you have not already done so, you must take the initial abatement actions required under 15A NCAC

2L. Pursuant to 15A NCAC 2L .0106(b), any person conducting or controlling an activity which results
in the discharge of a waste or hazardous substance to the groundwaters of the State, or in proximity

 thereto, shall take immediate action to terminate and control the discharge, and mitigate any hazards

resulting from exposure to the pollutants. Pursuant to 15A NCAC 2L .0106(c), if groundwater standards’

have been exceeded, you must take immediate’ action to eliminate the source or sources of

contamination. Beyond initial abatement actions, all assessment and remediation will be done through
the ITHSRA.

II. FUTURE ASSESSMENT AND CLEANUP ACTIVITIES:.

All correspondence regarding this site should be sent to the Branch. Future assessment and cleanup
activities (activities conducted after the initial abatement steps required in 15A NCAC 2L) may be
conducted through the Voluntary Cleanup Program (discussed below) or pursuant to an Order issued
under N.C. Gen. Stat. § 130A-310.3. In addition, if you choose not to conduct.a cleanup through the
Voluntary Cleanup Program, the site may be referred to the United States Environmental Protection
Agency (“EPA™). If so referred, EPA will screen the site for Federal enforcement action under the
Federal Superfund Program established under the Comprehensive Env1ronmental Responsibility,
Compensation, and L1ab111ty Act (“CERCLA™).

III. VOLUNTARY CLEANUP PROGRAM:

Under the IHSRA, persons who move forward to assess and remediate contamination, without -being
compelled to do so through formal legal action filed against them, are called “volunteers.” To
participate in the voluntary cleanup program, you will be required to enter into an administrative
agreement with the Branch. The voluntary cleanup will proceed through the Registered Environmental
.Consultant Program or under direct oversight by the Branch Staff, as discussed below:

Agreement to Conduct Assessment and Remediation Through the Registered Environmental
Consultant Program.

The Branch has a privatized oversight arm of the voluntary cleanup program known as the Registered
Environmental Consultant (“REC”) program. Based on the responses provided on the questionnaire
(degree of hazard and public interest in the site), the Branch will determine whether a staff person or an’
REC will perforin the oversight and approval of your assessment and cleanup action. Please note that
having one or more of the conditions identified on the questionnaire does not necessarily preclude the
site for qualifying for an REC-directed cleanup action.

Under the REC program, the volunteer hires an environmental consulting firm, which the State has
approved as having met certain qualifications, to implement a cleanup and certify that the work is being
performed in compliance with regulations. In other words, the REC’s certifications of compliance are in .
place of direct oversight by the Branch. Details of the REC program can be found at
http://www.wastenotnc.org/sfhome/recprog.htm. If you have any questions specific to the REC

Program, including how to participate, please contact the REC Program Manager, Kim Caulk, at (919)
508-8451.

Page 2 of 3



Agreement to Conduct Assessment and Remediation Under State Oversight.
If the Branch determines that the sité should be assessed and remediated pursuant to direct State

oversight, it will not be eligible for a REC-directed cleanup. Rather, the remedial action. will receive
direct oversight by Branch staff. '

Iv. FAILURE TO RESPOND:

If we do not receive a completed questionnaire, the Branch will take further action to prioritize the site
without your input. Failure to take the initial abatement steps required in 15A NCAC 2L may result in
the assessment of a civil penalty against you. In addition, the Branch may seek an injunction compelling
comphance with the initial abatement steps required in 15A NCAC 2L. For future work beyond the
initial abatement steps required pursuant to 15A NCAC 2L, a unilateral Order may be issued pursuant to
§ 130A-310.3 to compel assessment and cleanup

V. ADDITIONAL INFORMATION REGARDING THE ITHSRA AND THE BRANCH:

People are often confused by the name of the Inactive Hazardous Sites Response Act and the Branch.
By definition, “Inactive Hazardous Sites” are any areas where hazardous substances have come to be
located and would include active and inactive facilities and a variety of property types. The term
“inactive” simply refers to the fact that cleanup was inactive at large numbers of sites at the time of
program  enactment. Additional information about the Branch may be found at
http://www.wastenotnc.org/sfhome/ihsbrnch htm.

Submit completed questionnaire to: S. Wade Kirby, PE, PG
Division of Waste Management
Superfund Section
Inactive Hazardous Sites Branch
401 Oberlin Road, Suite 150
Raleigh, NC 27605-1305

If you have additional questions about the requirements that apply to your site, please contact me at
(919) 508-8469.

Sincerely, . r

S. Wade Kirby, PE, PG, Environmental Engmeer II
Inactive Hazardous Sites Branch
Superfund Section

cc: Greg Quandt, URS Corporation’ _
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Site Cleanup Questionaire

Page 1 of 4

Click here to complete online then print

Site Cleanup Questionnaire

Remediating parties should prepare this form with the assistance of an environmental consultant. All cooperative parties are
eligible for Branch-approved remedial actions. Answer all questions, based on current information, and provide written
descriptions where needed.

10.

1.

12.

NCDENR Site Name, City and County _/ ¢-:% /:{,:-7;04' fae: [ %/v,, DawvTerd,Lee Loan 7/‘:/

Is the site located on or immediately adjacent to residential property, schools, day-care centers or
other sensitive populations?

If yes, please explain on a separate page.

What is the distance (from site property line) to the nearest residence, school or day-care center?
Please attach a map showing the site and nearest residence, school or daycare center.

Is the site completely surrounded by a locked fence?
If no, please explain security measures at the site on a separate page.

Are site surface soils known to be contaminated?
If yes, or unknown, describe briefly on a separate page.
s site groundwater known to be contaminated?

If yes, or unknown, describe briefly on a separate page.

Is site sediment or surface water known to be contaminated?

If yes, or unknown, describe briefly on a separate page.

Has groundwater contamination affected any drinking water wells?

If yes, or unknown, please explain on a separate page.

What is the distance to the nearest downgradient drinking water well?

What is the distance to the nearest downstream surface water intake?

Are hazardous vapors, air emissions or contaminated dust migrating into occupied residential,
commercial or industrial areas?

If yes, or unknown, please explain on a separate page.

Have hazardous substances known to have migrated off property at concentrations in excess of
Branch unrestricted-use remediation goals?

If yes, or unknown, please explain on a separate page.

Has the local community expressed concerns about contamination at the site”?

If yes, or unknown, please explain on a separate page.

http://wastenotne.org/sfhome/SiteCleanupQuestionaire.htm
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Site Cleanup Questionaire . ‘ Page 2 of 4

13. Based on current information, are there any sensitive environments located on the property @ N
(sensitive environments are identified in the Remedial Investigation Work Plans section of the IHSB
"Guidelines for Assessment and Cleanup"at www.wastenotnc.org/sfhome/stateleadguidance.pdf)?

If yes, or unknown, please explain on a separate page.

14. Based on current information, has contamination from the site migrated into any sensitive Y @
environments?

If yes, or unknown, please explain on a separate page.

15. Do site contaminants include radioactive or mixed radioactive and chemical wastes? Y @

If yes, or unknown, please explain on a separate page.

Remediating Party Certification Statement

After first being duly sworn or affirmed, |, K V7 £ ,/4/&05’&0 , hereby state that: | am over the age of
eighteen, | am competent to make this certification based upon my own personal knowledge and belief, and, to the best of my
knowledge and belief, after thorough investigation, the information contained herein is accurate and complete. | am aware

thath;zignificant penalties for willfully submitting false, inaccurate or incomplete information.

A JCW D ZHe /D, 206

/" (Signature of R?(edfating Party Representativ . (Date)”
== NSEL, 3] @ #t Co
ﬁ@eﬁgﬁé; :éi}x‘ ,as 4 }@C}g%‘gﬁlﬂgﬁ'{uf o 1?;'7(/'- 4%)77‘01~ a v <L .
Trystee 0¥ Fhe FCTerm b evders L:‘f}g;‘;ﬁ@é‘«ﬁ [ e ST
(Printed Name and Title of Remediating Party /
Representative)

/ /"I‘,I‘;I'l)r ‘I/UC—:
7 (Printed Name of Company)

STATE OF
e W J cersey

COUNTY OF
Somnmerge +

|, /& : Z@’ d ( ' gNotaly Public of said Count and State, do hereb certify that
Y y
CA £

 [faop Se personally appeared before me this day, produced proper
identification in the form of v N~ o »-iv e s /. ceqy se. , was duly sworn and/or affirmed, and declared that he or
she is the owner of the property referenced above or is a duly authorized agent of said owner and that, to the best of his or
her knowledge and belief, after thorough investigation, the information contained in the above certification is accurate and
complete, and he or she then signed this Certification in my presence.

http://wastenotnc.org/sfhome/ SiteCleanupQuestionaire.htm 10/9/2008



Site Cleanup Questionaire . ‘ Page 3 of 4

th

WITNESS my hand and official seal the W«O

/@é///

day of /9&%& é s, 200_8

R o

Notary Public (signature)

(OFFICIAL SEAL)

My commission expires:

Environmental Consultant Certification Statement

After first being duly sworn or affirmed, I,ép(eowm Mfﬁ&lﬂ@( @dd‘l’w{J' , hereby state that: | am over the age
of eighteen, | am competent to make this certifitatich based upon my own personal knowledge and belief, and, to the best of
my knowledge and belief, after thorough investigation, the information contained herein is accurate and complete. |1 am

aware that ther significant pgnaities for willfully submitting false, inaccurate or incomplete information.

N /S - OCT — ROOF
(Signature) (Date)
GEEG QUANDYT

(Printed Name)

UES ColPpRATION

(Printed Name of Environmental Consultant)

N

STATE OF ,
COUNTY OF
/\7/44'7{4/@%44
7 7
S Tihgess Tolboildang , a Notary Public of said County and State, do hereby certify that
6—/?9 o A€ ‘ personally appeared before me this day, produced proper
identification in the form of /ey bined Puyres fisvnesy . was duly sworn and/or affirmed, and declared that he or

she is an environmental consulfant for the property referenced above and that, to the best of his or her knowledge and belief,
after thorough investigation, the information contained in the above certification is accurate and complete, and he or she then
signed this Certification in my presence.

WITNESS my hand and official seal the /3 day of G , 200 ¢.

http://wastenotnc.org/sthome/SiteCleanupQuestionaire.htm 10/9/2008
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25 >
Notary Public (signatdre)

(OFFICIAL.SEALY " -~ -

~
-

My commission expires: 5/ %y% Y~

hitp://wastenotnc.org/sthome/SiteCleanupQuestionaire.htm 10/9/2008



URS’ Responses to the NCDENR’s Site Cleanup Questionnaire
Trion, Inc.
101 McNeill Road
Sanford, Lee County, NC

No, the subject property is not located immediately adjacent to residential properties,
schools, day-care centers or other sensitive populations; the immediately adjacent
properties are light industrial properties.

A residential neighborhood is located approximately 500 feet to the southwest of the
subject property. See Figure 2 (from URS’ Phase I Environmental Site Assessment
(ESA), dated January 28, 2008), which shows the subject property’s proximity to the
residences.

No, the parking areas are open. The areas to the north and east of the building are
surrounded by a locked fence and gate.

No, there is no known surface soil contamination.

URS performed sampling activities on the subject property in February 2008 and April
2008 as part of a Phase I1 ESA, dated July 25, 2008. Sampling activities included the
collection and analysis of subsurface soils from the north, east, and west sides of the
facility. With the exception of arsenic, none of the metal results exceeded the Inactive
Hazardous Sites Branch Health-Based Soil Remediation Goals. One soil boring indicated
a level of arsenic above the Goals, but this was the background sample and it is assumed
the sample exhibits natural occurring levels. None of the semi-volatile organic
compounds (SVOCs) concentrations in the soil samples exceeded the Inactive Hazardous
Sites Branch Health-Based Soil Remediation Goals or North Carolina 2L Groundwater
Quality Standards. Volatile organic compounds (VOCs) constituents were detected in a
few of the soil samples; however, no constituents detected were above their respective
Inactive Hazardous Sites Branch Health-Based Soil Remediation Goals. Acetone was
detected in two soil samples submitted for analysis. However, acetone is a common
laboratory contaminant.

Yes, there is known groundwater contamination in the form of chloromethane, Cis-1,2-
Dichloroethene (DCE), trichloroethene (TCE), and tetrachloroethene (PCE) on the
subject property.

URS’ Phase II ESA also included the sampling and analysis of groundwater from
monitoring wells installed in soil borings. Results from the groundwater sampling
indicated the presence of the following VOC constituents at levels exceeding the North
Carolina Groundwater Quality Standards: chloromethane (one well), Cis-1,2-DCE (one
well), TCE (three wells), and PCE (one well). None of the SVOC results for
groundwater samples exceeded the Inactive Hazardous Sites Branch Health-Based Soil
Remediation Goals or North Carolina Groundwater Quality Standards.

No, there is no known sediment contamination on the subject property. Surface water has
not been sampled on the subject property.



10.
11.
12.
13.

14.

15.

In April 2008, URS collected sediment samples from different locations within the pond
located on the north side of the subject property, which was reportedly historically used
for watering plants and fishing. The samples were analyzed for VOCs and metals. The
concentration of arsenic detected in the pond sediment samples was less than the
concentration detected in any of the soil borings. Therefore, the results are not likely
associated with site operations. There is no evidence based on the metals analyses that
the pond was once used for a wastewater lagoon. VOC constituents were detected in one
of the sediment samples submitted for analysis; however, no constituents detected were
above their respective Inactive Hazardous Sites Branch Health-Based Soil Remediation
Goals.

It is unlikely that groundwater contamination has affected any drinking water wells.
Drinking water for the subject property and surrounding properties is provided by the
City of Sanford Public Works. During a Phase I ESA performed by URS in January
2008, no potable water wells were observed on the subject property. Furthermore,
according to the Environmental Data Resources Inc. (EDR) Radius Map Report, dated
December 20, 2007 (reviewed as part of URS’ Phase I ESA), there are no drinking water
wells within one mile of the subject property.

No drinking water wells are reportedly located downgradient of the subject property (see
response to Question 7).

The nearest downstream surface water intake is for the City of Sanford Public Works
Department. The intake is approximately 10.5 miles east-northeast of the subject
property.

No.

None known. No soil or groundwater samples have been collected off-site.
No. .

Yes, there is a sensitive environment located on the northern portion of the subject
property.

The National Wetlands Inventory map (as shown in the EDR Radius Map Report, dated
December 20, 2007) shows that the surface water pond located on the northern portion of
the subject property is a protected wetland. According to the IHSB “Guidelines for
Assessment and Cleanup”, wetlands are considered a sensitive environment.

Based on the sampling results from URS’ Phase II ESA (see response to Question 6), it is
unlikely that onsite contamination has migrated into the sensitive environment described
in response to Question 13.

No, the site contaminants do not include radioactive or mixed radioactive and chemical
wastes.
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NCDENR

North Carolina Department of Environment and Natural Resources
Dexter R, Matthews, Director Division of Waste Management * Michael F. Easley, Governor
: William G. Ross Jr., Secretary

September 24, 2008

Mr. Kent Hansen
Executive Vice President
Fedders Corporation

505 Martinsville Road
P.O. Box 813

Liberty Corner, NJ 07938

Re: NOTICE OF REGULATORY REQUIREMENTS FOR CONTAMINANT ASSESSMENT
- AND CLEANUP :

Trion Inc., Facility
Sanford, Lee County, NC

Dear Mr. Hansen:

We received your Phase II Environmental Site Assessment, which reports that your site has been
"contaminated by one or more hazardous substances. Depending on the contaminants involved and
whether the contaminants have impacted or may impact groundwater quality, you will be required to
assess and cleanup the contamination under one or more cleanup authorities. Regulatory oversight for
the assessment and cleanup under all applicable authorities will be provided by the Division of Waste
Management through its Superfund Section, Inactive Hazardous Sites Branch (“Branch”).

Based on information provided to date, the Inactive Hazardous Sites Response Act (“IHSRA”), codified .

under N.C. Gen. Stat. § 130A-310, et seq., applies to your site. In addition, initial immediate actions
may be required under 15A NCAC 2L, Groundwater Classifications and Standards.

I. ACTIONS REQUIRED AT THIS TIME:

Complete the Site Cleanup Questionnaire.

To comply with the requirements of State law, a Site Cleanup Questionnaire, available on the website
noted at the end of this letter, must be completed and returned to this office. The information you
provide will be reviewed along with other information to prioritize the site, so please make certain that
the information you provide is complete and accurate. Please note that your failure to inform the Branch

of any nearby potable wells or other high risk conditions may adversely affect the Branch’s ability to
identify this site as a higher-risk site.

1646 Mail Service Center, Raleigh, North Carolina 27699-1646

Phone 919-508-8400\ FAX 919-715-4061 \ Internet htfp://wastenotnc.org
An Equal Opportunity / Affirmative Action Employer - Printed on Dual Purpose Recycled Paper.



Take Initial Abatement Actions Required Under 15A NCAC 21.. :

If you have not already done so, you must take the initial abatement actions required under 15A NCAC
2L. Pursuant to 15A NCAC 2L .0106(b), any person conducting or controlling an activity which results
in the discharge of a waste or hazardous substance to the groundwaters of the State, or in proximity
thereto, shall take immediate action to terminate and control the discharge, and mitigate any hazards
resulting from exposure to the pollutants. Pursuant to 15A NCAC 2L .0106(c), if groundwater standards’

have been exceeded, you must take immediate action to eliminate the source or sources of

contamination. Beyond initial abatement actions, all assessment and remediation will be done through
the THSRA.

II. FUTURE ASSESSMENT AND CLEANUP ACTIVITIES:

All correspondence regarding this site should be sent to the Branch. Future assessment and cleanup
activities (activities conducted after the initial abatement steps required in 15A NCAC 2L) may be
conducted through the Voluntary Cleanup Program (discussed below) or pursuant to an Order issued
under N.C. Gen. Stat. § 130A-310.3. In addition, if you choose not to conduct.a cleanup through the
Voluntary Cleanup Program, the site may be referred to the United States Environmental Protection
Agency (“EPA”). If so referred, EPA will screen the site for Federal enforcement action under the
Federal Superfund Program, established under the Comprehensive Env1romnenta1 Responsibility,
Compensation, and L1ab111ty Act (“CERCLA™).

III. VOLUNTARY CLEANUP PROGRAM:

Under the IHSRA, persons who move forward to assess and remediate contamination, without being
compelled to do so through formal legal action filed against them, are called “volunteers.” To
participate in the voluntary cleanup program, you will be required to enter into an administrative
agreement with the Branch. The voluntary cleanup will proceed through the Registered Environmental
.Consultant Program or under direct oversight by the Branch Staff, as discussed below:

Agreement to Conduct Assessment and Remediation Through the Registered Environmental
Consultant Program.

The Branch has a privatized over51ght arm of the voluntary cleanup program known as the Registered
Environmental Consultant (“REC”) program. Based on the responses provided on the questlonnalre
(degree of hazard and public interest in the site), the Branch will determine whether a staff person or an’
REC will perform the oversight and approval of your assessment and cleanup action. Please note that
having one or more of the conditions identified on the questionnaire does not necessarily preclude the
site for qualifying for an REC-directed cleanup action.

Under the REC program, the volunteer hires an environmental consulting firm, which the State has
approved as having met certain qualifications, to implement a cleanup and certify that the work is being
performed in compliance with regulations. In other words, the REC’s certifications of compliance are in .
place of direct oversight by the Branch. Details of the REC program can be found at
http://www.wastenotnc.org/sfhome/recprog.htm. If you have any questions specific to the REC

Program, including how to participate, please contact the REC Program Manager, Kim Caulk, at (919)
508-8451.

Page 2 of 3
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Agreement to Conduct Assessment and Remediation Under State Oversight.
If the Branch determines that the site should be assessed and remediated pursuant to direct State

oversight, it will not be eligible for a REC-directed cleanup. Rather, the remedial action will receive
direct oversight by Branch staff.

IV. FAILURE TO RESPOND:

If we do not receive a completed questionnaire, the Branch will take further action to prioritize the site
without your input. Failure to take the initial abatement steps required in 15A NCAC 2L may result in
the assessment of a civil penalty against you. In addition, the Branch may seek an injunction compelling
compliance with the initial abatement steps required in 15A NCAC 2L. For future work beyond the

initial abatement steps required pursuant to 15A NCAC 2L, a unilateral Order may be issued pursuant to
§ 130A-310.3 to compel assessment and cleanup

V. ADDITIONAL INFORMATION REGARDING THE THSRA AND THE BRANCH:

People are often confused by the name of the Inactive Hazardous Sites Response Act and the Branch.
By definition, “Inactive Hazardous Sites” are any areas where hazardous substances have come to be
located and would include active and inactive facilities and a variety of property types. The term
“inactive” simply refers to the fact that cleanup was inactive at large numbers of sites at the time of
program  enactment. Additional information about the - Branch may be found at
http://www.wastenotnc.org/sthome/ihsbrnch.htm. '

Submit completed questionnaire to: S. Wade Kirby, PE, PG
' Division of Waste Management
Superfund Section
Inactive Hazardous Sites Branch
401 Oberlin Road, Suite 150
Raleigh, NC 27605-1305

If you have additional questions about the requirements that apply to your site, please contact me at
(919) 508-8469.

Sincerely, . C

A

S. Wade Kirby, PE, PG, Environmental Engmeer I
Inactive Hazardous Sites Branch
Superfund Section

cc: Greg Quandt, URS Corporation’
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URS

August 19, 2008

Ms. Charlotte Jesneck

Inactive Hazardous Sites Branch
N.C. Division of Waste Management
401 Oberlin Road - Suite 150
Raleigh, NC 27605

Re:  Phase II Environmental Site Assessment .
Trion, Inc. Manufacturing Facility $§'§?E ;gé &.E
101 McNeill Road

Sanford, North Carolina 27330
URS Project No. 15300963

Dear Ms. Jesneck:

URS Corporation (URS), on behalf of Fedders Corporation, is submitting the attached
Phase II Environmental Site Assessment for the Trion, Inc. manufacturing facility located
at 101 McNeill Road in Sanford. This comprehensive Phase II report presents a summary
of two separate phases of groundwater and soil sampling activities completed at the site.

If you have any questions or require additional information, please contact me directly at
301.670.3382.

Sincerely,

URS CORPORATION

i

Greg Quandt
Department Head, Strategic Environmental Management

Attachments

URS Corporation

200 Orchard Ridge Drive, Suite 101
Gaithersburg, MD 20878-1978

Tel: 301.258.9780

Fax: 301.869.8728



